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CORPORATION SEAVICE COMPANY'

January 9. 2013

Barbara Saddler
Surface Transportation Board S KN
Recordation Office

395 LCast Street SW
Washingion, DC 20423
202-245-0362

RE: 490233-1

Dear Barbara:

Plcase process the encloscd documents for the service indicated below:
COMMIT DATE: M/17/2013

IPLEASE NOTIFY OUR OFFICE IF COMMIT DATE CANNOT BE MET.

Fimar
semmg STB Filing

A check is enclosed in the amount of $43.00 to Surface Transporiauon Board

Mailing instructions
Forward the acknowledgement 1o our office  Appropnate FedEx cnvelopes have been
provided for your use.

Special instructions

Owner: Newell Recycling LLC
1359 Central Avenue
East Point, GA 30344

Lien llolder

Wells Fargo Bank, National Association
1100 Abernathy Road, Suite 1600
Atlanta, GA 30328

Thank you for your assistance in this maticr.
Sincerely,

April O'Shea 1-800-634-9738 ext. 63813
Molor Vchicle Speciulist
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toggea® "‘hlq GUARANTY AND SECURITY AGREEMENT (this “Agreement™), dated as of January

4, 2013, among the Persons histed on the signature pages hereof as “Grantors™ and those additional
entities that hereafier become parties hereto by executing the form of Joinder auached hereto as Annex |
(each, a "Grantor™ and collectively, the “Granmors™), and WELLS FARGO BANK, NATIONAL
ASSOCIATION, a nauonal banking association (“Wells Faruo™), in its capacity as agent for cach
member of the Lender Group and the Bank Product Providers (in such capacity, wogether with s
successors and assigns 0 such capacity, “Agent”).

WITNESSETH:

WHLEREAS, pursuant to that centain Credit Agreement ol even date herewith (as amended,
restated, supplemented, or otherwise modified from time to time, the “Credit Agreement™) by and among
Newell Recycling of Atlanta, Inc., a Texas corporation (“Newetl Atlanta™), and the other Persons that are
or become a party thercto as borrowers (Newell Atlanta and such other Persons, each individually, a
“Borrower™, and collecuively. jomtly and severally, the “Borrowers™). the Guarantors parly thereto from
lime 1o nme, the lenders party thereto (the “Lenders™) and Agem, the Lender Group has agreed 10 make
certain financial accommodations available to Borrowers fron: time to ume pursuant to the terms and
conditions thercof: and

WHEREAS, Agent has agreed to act as agent for the benefit of the Lender Group and the Bank
Product Providers in connection with the tansactions contemplaied by the Credit Agreement and this
Agreement,

WIIEREAS, m order to mnduce the Lender Group lo enter o the Credit Agreement and the
other Loan Documents. 10 mduce the Bank Product Providers 1o enter into the Bank Product Agreements,
and to induce the Lender Group and the Bank Product Providers 10 make financial accommodations to
Borrowers as provided for i the Credu Agreement, the other Loan Documents and the Bank Product
Agreements, (n) cach Grantor (other than Borrowers) has agreed to guaranty the Guaranticd Obligations,
and (b) cach Grantor has agreed 1o grant to Agent, for the benefit of the Lender Group and the Bank
Product Providers, a continuny sccunity interest in and o the Collateral m order to secure the prompt and
complele payment, observance and performance of, among other things, the Sccured Obhigations; and

WHEREAS. each Granton {(other than Borrowers) 1s an Affiliaie of a Borrower and, as such, will
benefit by virtue of the financial accommodations extended to Borrowers by the Lender Group

NOW, THEREFORE, for and n consideration of the recitals made above and other good and
valuable consideration, the receipt, sulficiency and adequacy of which are hereby acknowledged, the
paities hereto agree as follows

l. Delimtions, Consiniciion
2. All imtially capitalized ierms used heremn (including in the preamble and recitals hereof)
without definition shall have the meanmgs ascribed thereto in the Credit Agreement {including Schedule

L1 thereto). Any terms (whether capitahized or lower casc) used in this Agreement that are defined m the
Code shall be construed and defined as set forth in the Code unless otherwise defined herein or mn the
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Credit Agrecmem, provided that to the extent that the Code 1s used 10 define any term used herein and (f
such term is defined differently in different Articles of the Code, the defimuon of such term contaned in
Aruicle 9 of the Code shall govern. In addition 10 those werms deflined elsewhere 1 this Agreement, as
used i this Agreement, the followang ierms shall have the following meanings

() “Account™ means an accouni (as that term is defined n Article 9 of the

Code).
Lk

(i) “Account Debtor” means an account debtor {as that term is defined n the
Code).

(1) “Activauon_Instruction™ has the meamng specified therefor in Section
(k).

(iv) “Agent” has the meanng specified therefor i the preamble to this
Agrcement

(v) “Agent’s Lien” has the meanmng specified therefor i the Credit
Agreement.

{vi) “Agrecment” has the meaning specified therelor in the preamble to this
Agreement

{vu) “Bank Product Oblhigations” has the meaning specified therefor in the
Credit Agreement,

{(vin) “Bank Product Provider™ has the meamny specified therefor in the Crednt
Apreement,
|
(1x) “Books™ meuans hooks and records (including ench Grantor's Records
imdicating, summarizing, or evidencing such Grantor's assets (including the Collateral) or habilines, each
Grantor’s Records relating 10 such Grontor’s business operanons or finoncial condition, and cach
Granior's goods or General Intangibles related to such information)

(x) “Borrower” and “Bomowers™ have the respecuve meanings specified
therefor in the recuals 10 this Agreement.

{x1) “Cush Equivalents™ has the meamng specified therefor in the Credit

Agrecment

(x1i) “Chauel Paper™ means chatel paper (os that term 1s defined 1in the Code).
and includes tangible chauel paper and electrenic chatie! paper

{xiin) “Code" means the Georgia Uniform Commereial Code, as in efiect from
time to ume; provided, however, that in the event that, by reason of mandatory provisions of law, any or
all of the auachmeni, perfection, priorily, or remedies with respect 1o Agent’s Lien on any Collateral is
governed by the Uniform Commercial Code as enacted and in effect in a jurisdicion other than the Siate
of Georgia. the erm “Code™ shull mean the Uniferm Commereinl Code as enacted and n effect in such
other junsdiction solely for purposcs of the provisions thereof relaung to such attachment, perfection,
prionty, or remedies
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{(xiv) “Collateral” has the meaning specified therefor in Secuon 3

(xv) “Collections” has the meaning specified therefor i the Credit
Agreement

(xvi) “Conunercial Tort Cliims™ means commercial tort claims (as that term 1s
defined i the Code), and includes those commercial torl claims histed on Schedule |

(xvir) “Control Agreement™ has the meamng specified therefor in the Credit

Agreement
{xvin) “Controlled Account™ has the meaning specified therefor in Secuon 7(k)
{x1x) “Conirplled Account Agreements” ieans those certain cash management

agreements, m form and substance reasonably satisfaciory to Agent, cach of winch is executed and
delivered by a Gramtor, Agent, and one q_l‘ the Controlled Account Banks

(xx) “Conwrolled Account Bank™ has the meaning specified therefor n
Secuon 7(k)
{xx1) “Copyrights” means any and all nghts in any works of authorship,

ncluding (A) copynghis and moral rights, (B) copyright registrations and recordings thereof and all
applications in connection therewith including those hsted on Schedule 2, (C) income, license fees,
royaltes, damages, and payments now and hereafier due or payable under and wath respect thereto,
including payments under ull licenses entered into in connection therewith and damages and payments lor
past, present, or Muure infringements thereof, (D) the nght 1w suc for past, present, and fulure
infringements thercol, and (E) all o each Grantor's nghts corresponding thereto throughout the world

(xxn) “Copynight Secunty Agreement” means cach Copynght Sccunty

Agreement executed and delivered by Grantors, or any of them, and Agent, in subsizntally the form of
Exhibit A

{(xxm) “"Credut Apreement”™ has the meaning specified therefor in the recitals to
this Agreement
(xx1v) “Deposit Account™ means a eposit account (ns that term is defined in
the Code) 4
{xxv) “Equipment” means equipment (as that term 1s deflined in the Code).
(xxv1) “Equity Interests” has the meaning specified therefor in the Crednt
Agreement
{(xxvn1) “Event of Default” has the meanmg speciflied therefor in the Credit
Agreement
(xxvin) “Farm Producis™ means farm preducts (as thal term s defined m the
Cade)
(xxix) “Fixtures™ means fixiures (as that term s defined in the Code)
3
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{xxx) “Foreclosed Grantor™ has the meaning specified therefor in Section

2(n(iin

(xxxi) “General Imangnbles™ means general mtangibles (ns that term is defined
m the Code), and includes payment imtangibles. soflware, contract nighis, rights to payment. rights under
Hedge Agreements (including the right 1o receive payment on account of the termination (voluntanly or
involunarily) of such Hedge Agreements), nights ansing under common law, statutes, or regulations,
choses or things 0 action, goodwill, Intelleciunl Property, Intelleciual Property Licenses, purchase orders,
customer lists, monics duc or recoverable from pension funds. route lists, nights 1o payment and other
rights under any royally or licensing agreements, including Intellectual Property Licenses, infringement
claims, pension plan refunds, pension plan refund claims, insurance premium rebates, 1ax refunds, and 1ax
refund claims, interests in a pannership or limited liability company which do not constitute a security
under Article 8 of the Code, and uny other personal property other than Commercial Tort Claims, money,
Accounts, Chattel Poper, Deposit Accounts, goods, Invesunent Property, Negotiable Collaeral, and oil,
gas, or other minerals before extraction

(xxxii} “Grantor” and “Grentors” have the respectuive meanings specified
therefor in the preamble to this Agreement

(xxxni) “Guaranied Obligations™ means all of the Obhgations (including any
Bank Product Obligations) now or hereafler exisung. whether for principal, mierest (including any
interest 1hat accrues after the commencement of an Insolvency Procecding, regardless of whether allowed
or allowahle 1n whole or in part as a claim in any such Insolvency Proceeding), fees (including the lecs
provided for in the Fee Leuer), Lender Group Expenses (including any fees or expenses that accrue aller
the commencement of an Insolvency Proceeding, regardless of whether allowed or allowable in whole or
in part as a claim n any such Insolvency Proceeding), or otherwise, and any and all expenses (including
reasonable counsel [ees and expenses) incurred by Agent, any other member of the Lender Group, or any
Bank Product Provider (or any of them) in enforcing any nghts under the any of the Loan Documents.
Wiuthout limiting the generality of the foregoing, Guarantied Obligations shall include all amounts that
conslitute part of the Guaranued Qbligauons and would be owed by Borrowers to Agent, any other
member of the Lender Group, or any Bank Product Provider but for the faci that they are unenforceable or
not allowable, mcluding due to the existence of a bankmpicy, reorganization, other Insolvency
Proceeding or sumlar proceeding mvolving any Borrower or any Guarnntor

(xxx1v) “Cuarantor” mecans each Grantor other than Borrowers
(xxxv) “Quaranty™ means the guaranty set forth in Secuon 2 hereof

(xxxv1) “Insolvency Proceeding” has the meaning specified therefor in the Credit
Agreement

{xxxwvii) “Intellectual _Propeny” means any and nll Paenis, Copyrights,
Trademarks, trade secrets, know-how, inventions (whether or not patentable), algorithms, sofiware
programs (including source code and object code), processes, product designs, industrial designs,
blucprints, drawings, data, customer hsts, URLs and domain names, specifications, documentations,
reports, calalogs, litermure, and any other forms of technology or proprictary mformation of any kind,
mcluding all nghts theremn and all applications for registration or registrations thercof.

(xxxvni} “Iniellcctunl Property Licenses” means, with respect 10 any Person (the
“Specificd Party™), (A} any hcenses or other similor nghis provided 10 the Specified Panty in or with

respect to Intellectual Property owned or controlled by any other Person, and (B) any licenses or other
4
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simular rights provided to any other Person in or with respect Lo Intellectunl Preperty owned or controlled
by the Specified Party, in each case, including (x) any sofiware license agreements (other than license
agreements for commercially available off-the-shelf sofiware thal 1s generally available to the public
which have been hicensed to a Grantor pursuant to end-user Licenses), (y) the license agreements histed on
Schedule 3, and () the right to use any of the licenses or other similar nghts described 1 this definition 1n
connection with the enforcement of the Lender Group's nights under the Loan Documents

(xxxix) “Inventory™ means inventory (as that ierm is defined in the Code)
(x) “Investment_Property” means {A) any and all investment property (as

that t1erm 1s delined in the Code), and (B) any and all of the following {regardless of whether classified as
investment property under the Code), all Pledged Interests, Pledged Operating Agreements, and Pledged
Partnership Agreements

(xls) “Jownder™ means cach Joinder 10 1his Agreement exccuted and delivered
by Agent and each of the other parties histed on the signature pages thereto, n substantizlly the forn of
Annex |

{xlu) “Lender Group™ has the meaming specified therefor mn the Credil
Agreement

(xliii) “Lender” and “Lenders™ have the respective meanings specified therefor
in the recnials to this Agreement

(xhv) “Loan Document™ has the meaning specified therefor in the Credit
Agreement

(xIv) “Negotinble Collateral™ means fetters of credn, letter-of-credn rights,
instruments. prormissory noies, drafis and documents (as each such term 1s defined in the Code).

(xlvi} “Obligations” has the meaning specified therefor in the Credn
Agreement. ,
.

{xIvu) “Patents” means palents and paient apphcations, including (A) the
patents and patent apphcations lisied on Schedule 4, {3) all contmuations, divisionals, continuations-in-
part, re-examinations, reissues, and renewals thereof and improvements thereon, {C) all income, royalties,
damages and payments now and hercafler due or payable under and with respect thereto, including
payments under all licenses cnicred into in connection therewith and damages and payments for past.
present, or future infringements thereof, (D) the nght to sue for past, present, and future infringements
thereol, and (E) all of each Grantor’s righis corresponding thereto throughout the world

{xlvin) “Paient Security Agrcement™ means cach Patenmt Security Agreement
exccuted and delivered by Grantors, or any of them, and Agent, in substantially the form of Exlubu 3

{xhx) “Permitted Investments™ has the meaning speeified therefor in the Credn
Agreemenl.
()] “Permitted _Liens” has the meaning specified therefor in the Credu
Agreement
{li) “Person™ has the meaning specified therefor in the Credit Agreement.
5
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{lii) “Pledged Companies™ means cach Person listed on Schedule 5 ns a
"Pledged Company™, together with cach other Person, all or a portion of whose Equity Interesis are
acquired or otherwise owned by a Grantor after the Closing Date and required 10 be pledped pursuant to
Secuon 5 L1 of the Credit Agreement,

I

(liin) *Pledged Interests™ means all of cach Grantor's right, ntle and interest in
and to all of the Equuy Interests now owned or herealler acquired by such Grantor, regardless of class or
designation, mcluding in each of the Pledged Companies, and all subsututions therefor and replacements
thereof, all proceeds thereaf and all rights relating thereto, alse including any certificates representing the
Equty Inieresis, the right to receive any centificates representing any of the Equuty Inlerests, all warrants,
options, share appreciation nghts and other nghts, contractual or otherwise, 1n respect thereof and the
right 1o receive all dividends, disiributions of income, profits, surplus, or uther compensation by way of
income or Liquidating distributions, in cash or in kind, and all cash, mstruments, and other property from
time to time received, receivable, or otherwise disiributed in respect of or in addition 10, in substitution of,
on account of, or in exchange lor any or all of the foregoing

(v} “Pledged Interests Addendum™ means a Pledged Interests Addendum
substantially in the form of Exhibit C. .

(v) “Pledged Notes™ has the meaning specified therefor in Section 6{1)
(Ivi) “Pledped Operating Agreements” means all of each Grantor’s righis,

powers, and remedies under the himited Labilily company operating agreements ol cach of the Pledged
Companics that are limited liability companies

(lvm) “Pledged Parnership_Apreements”™ means all of cach Grantor's nights,
powers, and remedies under the paringrship agreements of cach of the Pledged Compames that are
partnerships. )

(lviin) "Proceeds™ has the meaning specified therefor in Section 3

(hx) *PTO™ means the Uniled States Patent and Trademark Office.

(Ix) “Real_Property” means any estales or inicrests in real property now
owned or hercafler acquired by any Grantor or any Subsidiary of any Grantor and the improvements
therelo

(Ixi) “Record” means formauon that is inscnibed on a tangible medium or
which is stored 1n an clectronic or other medium and is retrievable m perceivable form

(Ixin) “Rescission™ has the meaning specified therefor in Scction 7(k)

{Ixin) “Secured Obligations™ means cach and all of the followng' (A) all of
the present and fiture obligations of” each of the Grantors ansing from, or owing under or pursuant o, this
Agreement (including the Guaranly), the Credit Agreement, or any of the other Loan Documents, (B) all
Bank Product Obligations, and (C) all other Obligations of Borrowers and all other Guarantied
Obligations of cach Guarantor (including, in the case of each of clauses (A). (B) and {C), rensonable
atiomeys fees and expenses and any interest, foes, or expenses that accrue after the filing of an Insolvency
Proceeding, regardless of whether allowed or allowable in whole or 1n part as a claum in any Insolvency
Proceeding).
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{Ixiv) “Securilies Account™ means a securities account (as that term s defined
m the Code) }

(Ixv) “§eguru'): Interest™ has the meaning specified therefor in Section 3

(Ixw1) “Supporting Obligations™ means supporiing obligations {as such term is
defined in the Code). and includes letters of credit and guaranties issued in suppornt of Accounts, Chanel
Paper, documents, General Intangibles, instruments or Investunent Property.

{Ixvii) “Trademarks™ means any and all trademirks, trade names, registered
trademarks, trademark applicaiions, service marks, registered service marks and service mark
applications, including (A) the wrade names, regisiered wrademarks, trademark applications, registered
service marks and service mark apphcatons hsted on Schedule 6, (B) all rencwals thereof, (C) all income,
royalues, damages and payments now and hereafier due or payable under and wih respect thereto,
ncluding paymenis under all licenses entered into in connection therewith and damages and payments for
past or future minngements or dilutions thereol, (D) the nght to sue for past. present and fitwe
infringements and dilutions thereel, (E) the goodwill of each Grantor's business symbolized by the
foregomg or connecled therewath, and (F) all of each Grantor's nghis comresponding thereto throughout
the world.

(Ixvinn) “Trademark Sccunty Apreement” means each Trademark Sccunty
Agreement executed and delivered by Grantors, or any of them, and Ageni, in substantially the form of
ExhibiL D

(Ix1x) “Triggenng Event™ means. as of any daie of delermination, that (A} an
Event ol Default has occurred as of such dale, or (B) Excess Avmlablluy as of such date 15 less than
17.5% of the Maximum Revolver Amcunt,

1xx) “URL" means “uniform resource locator,” un intemel web address
]

(b) Unless the context of this Agreement clearly requires otherwise, references to the
plural include the singular, references to the singular include the plural, the terms “includes” and
“including™ are not hnuting, and the ternn “or™ has, cxcept where otherwise indicated, the inclusive
meaning represented by the phrase “and/or.” The words “hereol,” “heren,” “hereby,” “hercunder,” and
similar werms in this Agreement refer 1o this Agreement as a whole and not to any particular proviston of
this Agreement  Scction, subsection, clause, schedule, and exhibn references herein are lo ihs
Agreement unless otherwise specified. Any reference in this Agreement 1o any agreement, instrument, or
documem shall include all alterations, amendments, changes, extensions, modifications. renewals,
replacemenis, substitutions, joinders, and supplements, thereto and thereof, ns apphicable (subject Lo any
restricuions on such allerauions, amendments, changes, extensions, modifications, rencwals, replacements,
substitlions, joinders, and supplements set forth herem or n the Credit Agreement). The words “asset”
and “property™ shall be construed (o have the same meaning and ¢lTect and 1o refer to any and all tangible
and intangible assets and propertics. Any reference herein to the satisfaction, repaymeni, or payment in
full of the Secured Obligations or the Guarantied Obligations shall mean (1) the payment or repayment n
full in immediately available funds ol (A) the principal amount of, and interest accrued with respect to, all
outstanding Loans, together with the payment of any premium applicable 1o the repayment of the Loans,
(B) all Lender Group Expenses thai have accrued regardless of whether demund has been made therefor,
(C) all fees or charges that have accrued hereunder or under finy other Loan Document (including the
Letter of Credit Fee and the Unused Line Fee), (1) in the case of contingent reimbursement obligations
with respect 1o Letters of Credit, providing Letier of Credit Collaweralization, (iii} i the case of
obligations with respect to Bank Products (other than ledge Obligations), providing Bank Product

7
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Collateralization, (iv) the receipt by Agent of cush collateral in order 10 secure any other contingent
Sccured Obligations or Guaranuied Obhigatons for which o claim or demand for payment has been made
at such time or in respect of matters or circumstances known to Agent or a Lender at the time that are
rcasonably expected to result in any loss. cost, damage or expense (including attorneys fees and legal
expenses), such enash collateral 10 be in such amount as Agent reasonably delenmimes is appropriale to
secure such contingem Secured Obligations or Guarantied Obligations, (v) the payment or repayment in
full in immediately available funds of all other Secured Obligations or Guarantied Obliganons (as the
case may be) (including the payment of I any terminntion amount then applicable (or which would or could
become applicable as a result of the r repayment of the other Obligauons) under Hedge Apgreemems
provided by Hedge Providers) other than (A) unasserted contingent indemnification obligauons, (13) any
Bank Product Obligations (other than ledge Obhgations) that, at such ume, are allowed by the applicable
Bank Product Pruvider 10 remain cutsianding without being required to be repaid or cash collateralized,
and (C) any lledge Obligations that, at such time, are allowed by the applicable Hedge Provider to remain
outstanding without being required to be repaid, and (w1} the termination of all of the Conumitments of the
Lenders. Any reference herein to any Person shall be consirued to melude such Person’s successors and
assigns Any requirement of a wnling contamed herem shall be satisfied by the transmission ol a Record

(c) All of he schedules and exhibits attached to this Agreement shall be deemed
incorporated herein by reference,

3. Guaranty.

{(a) In recogmuon of the direct and indirect benefits 1o be received by Guarantors
from the proceeds of the Revolving Loans, the issuance of the Letters of Credit, and the entering mto off
the Bank Product Agreements and by virtue of the financial nccommodations to be mnde 10 Borrowers,
cach of the Guarantors, jountly and scverally, hereby uncondiionally and iwrrevocably guaraniees as a
primary obhigor and not merely as a surety the full and prompt payment when due, whether upon
maturity, acceleration, or otherwise, of atl of the Guaranued Obligations. Lf any or all of the Obligations
becomes due and payable, cach of the Guarantors, unconditionally and irrevocably, and without the need
for demand, protest, or any other notice or formality, promises to pay such indcbicdness 1o Agent, for the
benelit of the Lender Group and |hc1Bank Product Providers, together with any and all expenses
{including Lender Group Expenses) that may be incurred by Agent or any other member ol the Lender
Group or any Bank Product Provider in demanding, enforcing, or collecting any of the Guaraniied
Oblhigations (including the enforcement of any collateral for such Obligations or any collateral for the
obligauions of the Guarontors under this Guaraniy). If clmim 1s ever made upon Agent or any other
member of the Lender Group or any Bank Product Provider for repayment or recovery of any amount or
amounts recerved in payment of or on account of any or all of the Obhigauons and any of Agent or any
other member of the Lender Group or any Bank Product Provider repays all or pan of said amount by
reason of (1) any judgnient, decree, or order of any court or administrative body having jurisdiction over
such payce or any of 1l property, or (1) any settiement or compromise of any such clmim effected by such
payee with any such claimant (including any Borrower or any Guarantor), then and m each such cvent,
cach of the Guaraniors agrees that any such judgment, decree, order, scttlement, or compromise shall be
binding upon the Guarantors, notwithstanding any revocation (or purportcd revocation) of this Guaranty
or other wnstrument evidencing any liability of any Grantor, and the Guarantors shall be and remain liable
10 the aforesmd payees hereunder for the amount so repud or recovered 10 the same extent as if such
amount had never originally been received by any such payee.

4 Additionally, each of the Guarantors uncondnionally and irrevocably guarantees the
payment of any und ali of the Obligations 10 Agent, for the benefit of the Lender Group and the Bank
Product Providers, whether or not due or payable by any Loan Pary upon the occurrence of any of the
events specified 1in Sceuon 8.4 or 8 5 of the Crednt Agrccmc;u. and irrevocably and uncondiuionally

8
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promises to pay such indebtedness 10 Agent, for the benefit of the Lender Group and the Bank Product
Providers, without the requirement of demand, protest, or any other notice or ather formality, in lawful
money of the Uniied Siates

(a) The liabiltty of each of the Guarantors hercunder 18 primary, absclute, and
unconditional, and is dependent of any security for or other guaranty of the Obligations, whether
exccuted by any other Guarantor or by any other Person, and the liabiluty of each of the Guarantors
hereunder shall not be affecied or impaired by (1) any payment on, or in reduction of, any such other
guarany or undertakng, (u) any dissolution, termination, or increase, decrease, or change in personnel by
any Grantor, (1) any payment made o Agent, any other member of the Lender Group, or any Bank
Product Provider on account of the Obhigations which Agent, such other member ol the Lender Group. or
such Bank Product Prowider repays to any Grantor pursuant to courl order mn any bankruptcy,
reorganization, arrangemenl, moratorium or other debtor reliel proceeding (or any seullemeni or
compromisc of any clim made m such a proceeding relating to such payment), and each of the
Gunrantors waives any right to 1he deferral or modification of nis obligations hereunder by reason of any
such proceeding, or (1v) any action or inacuon by Agent, any other member of the Lender Group, or any
Bank Product Provader, or {v) any mvuhduy iregulanty, avmdabnluy. or unenforcenbility of all or any
pan of the Oblizauons or of any security therefor {

.

(b) This Guaranty includes all present and’ future Guarantied Qbhgations including
any under trunsaclions conumung, compronusing, extending, incrcasing, modifymg, releasimng, or
renewing the Guaranued Obliganons, changing the mnterest mte, payment terms, or other terms and
conditions thereof, or creaung new or additional Guaramied Obligations after prior Guarantied
Obligations have been satisfied in whole or in part. Te the maximum extent permitied by law, cach
Guarantor hereby waives any nght 1o revoke this Guaranty as to future Guarantied Obligations Il such a
revocalion is effective notwithstanding the foregoing waiver. cach Guarantor acknowledges und agrees
that (1) no such revocation shall be eMective unu! writlen notice thereof has been received by Agent, (ii)
no such revocation shall apply to any Guarantied Obligations i existence on the dale of receipt by Agent
of such wriien notice {including any subsequemt continuation, extension, or renewal thereol, or change in
the mierest rate, payment terms, or other terms and condiions thereof), (in) no such revocanen shall
apply to any Guaranuied Obligatons made or created afler such date to the extent made or created
pursuant to a legally binding commitment of any member of the Lender Group or any Bank Product
Provider in existence on the date of such revoeation, (1v) no payment by any Guarantor, any Borrower, or
from any other source, prior te the date of Agent's receipt of writien notice of such revocation shall
reduce the maxunum obligation of such Guarantor hereunder, and (v) any payment by any Borrower or
from any source other than such Guarantor subsequent to the date of such revacation shall first be applicd
10 that portion of the Guarantied Obligations as to which the revocation is effective and which are not,
therefore, guarantied hereunder, and 10 the extent so applied shall not reduce the maximum obligation of
such Guarantor hereunder  This Guaranty shall be binding upon cach Guarantor, its successors and
assigns and inure 1o the benefit of and be enforceable by Agent (for the benefit of the Lender Group and
the Bank Product Providers) and its successors, iransferees, or nssu,ns

(c) The guaranty by each of the Guarantors hereunder 1s a guaranty of payment and
not of collection The obligntions of each of the Guarantors hercunder are independent ol the obligauons
of any other Guarantor or Grantor or any other Person and a separate action or actions may be broughi
and prosecuted against one or more ol the Guarantors whether or nol action 15 broughit against any other
Guaranior or Grantor or any other Person and whether or not any other Guarantor or Grantor or any other
Person be joned n any such acuon or actions  Each of the Guaraniors waives, lo the fullest extent
permitted by law, the benefit of any statute of hmnations affecung its liability hercunder or the
enforcement hercof  Any payment by any Grantor or other circumstance which operates 10 toll any
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statuie af imnations as 1o any Grantor shall operate to toll the statme of himitauons as to each of the
Guarantors.

(d) Each of 1the Guarantors authorizes Agent, the other members of the Lender
Group, and the Bank PProduct Providers without notice or demand. and withowt affecting or impinng 1ls
liabiliy hereunder, from e to ime to:-

Q) change the manncr, place, or terms of payment of, or change or extend
the time ol paymemt of, renew, increase, accelerate, or alterr (A) any of the Obligations (including any
increase or decrease in the principal amount thereof or the raie of interest or fees thereon); or (B) any
secunty therefor or any liability incurred directly or indirecily in respeet thereof, and this Guaranty shall
apply to the Obliganons as so changed, extended, renewed, or altered;

() take and hold securny for the payment of the Obligations and sell,
exchange, release, impair, surrender, realize upon, collect, setile, or otherwise deal wath in any manner
and 1n any order any property at any ime pledged or mortgaged to secure the Obligations or any of the
Guarantied Obligatnions {including any of the obhigauons of all or any of the Guaraniors under this
Guaranty) incurred direcily or indirectly 1n respect thereof or hereof, or any offset on account thereof:

() excercise or refrain from exercising nny rights againsi any Granlor;

(1v) release or substitute any one or more endorsers, guarantors, any Grantor,
or other obligors,

(v) scttle or compromisc any of the Obligations, any sccunty therefor, or any

liality (including any of those of any of the Guarantors under this Guaranly) wcurred directly or
indirectly in respect thereof or hereof, and may subordinate lhc‘fpaymcnl of all or any pan thereof to the
puyment of any liability (whether due or'not) of any Grantor Lo 1is creditors,
v
{wv1) apply any sums by whomever paid or however realized to uny hability or
habilities of any Grantor to Agent, any other member of the Lender Group, or any Bank Product Provider
regardless of what liabiliy or habilities of such Grantor remain unpaud,

{vn) conscnt 1o or waive any breach of, or any acl, onmssion, or default under,
tis Agreement, any other Loan Document, any Bank Product Agreement, or any of the mstrumenis or
agreements referred to herewn or therein, or otherwise amend, medify, or supplement this Agreement, any
other Loan Document, any Bank Product Agreement, or any of such other instruments or agrcements, or

(vin) take any other action that could, under otherwise applicable principles of
law, give nise 10 a legal or equitable discharge of one or more of the Guarantors from all or par of its
liabilities under this Guaranty

(e) It 15 not necessary for Agent, any other member of the Lender Group, or any
Bank Product Provider to inquire nto the capacily or powers ol any of the Guarantors or the officers,
directors, partners or agents acling or purporting 1o act on their behalf, and any Obligations made or
crealed in rehiance upon the professed exercise of such powers shail be Guaruntied hercunder

(H Each Guarantor jointly and severally guarantees that the Guarantied Obligauons
will be paud siricily in accordance with the terms of the Loan Documents, regardless ol any Inw,
regulation. or order now or herenficr i elfect n any jurisdiction affecting uny of such terms or the nghts
of any member of the Lender Group or any Bank Product Provider with respect thereto  The obligations
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of each Guarantor under this Guaranty are independent af the Guarantied Obligauons, and a separate
acuon or achons may be brought and prosecuted agamnst each Guarantor 1o enforce such obligations,
irespective of whether any achion 1s brought against any other Guarantor or whether any other Guarantor
1s Jomned in any such acuon or actions The liability of cach Guarantor under this Guaranty shall be
absolute and unconditional irrespective of, and each Guarantor hereby irrevocably waives any defense 1
may now or hereafier have in any way relating to, any or all of the following.

()] any lack of validity or enforceabilny of any Loan Document or any
agreement or nstrument relaung therelo,

() any change n the time, manner, or place of payment of, or in any other
1erm of, all or any of the Guarantied Obligations, or any other amendment or waiver of or any consenl (o
departuie from any Loan Document, including any increase in the Guaranued Obligations resulung from
the extension of additional credi; '

(iin) any 1aking, exchunge, release, or non-perfection of any Lien in and to
any Collateral, or any taking, release, amendment, waiver of, or consent to departure from any other
guaranty, for all or any of the Guaranticd Obligations,

(wv) the existence ol any claim, sct-off, detense, or other nght that any
Guarantor may have at any time against any Person, including Agent, any other member of the Lender
Group, or any Bank Product Provider:

(v) any defense, set-off, counterclaim, or claim, of any kind or nature,
ansing directly or ndirectly from the present or future lack of perfecuon, sufficiency, validity, or
enforceability of the Guarantied Obligations or any security therefor;

{(w) any right or dcfense ansing by reason of any claim or defense based
upon an clection of remedies by any member of the Lender Group or any Bank Product Provider
including any defense based upon an impairment or ¢limination of such Guarantor’s nghts of subrogation,
reimbursement, contnbulion, or indemnuty of such Guarantor agamst any other Grantor or any guaraniors
OF Sureues,

(vn) any change, restruciunng, or termination of the corperate, himuled
hiability company, or parinersinp structure or existence ol any Grantor; or
(vin) any other circumstance that “might otherwise consutuie a defense
availuble 10, or a discharge of, any Grantor or any other guaranior or surcly.
5 Waivers
{1 Each of the Guarantors waives any nght (except as shall be required by

applicnble statute and cannot be waived) to require Agent, any other member of the Lender Group, or any
Bank Product Prowider to (i) proceed agmnst any other Grantor or any other Person, (i1) proceed against
or exhaust any security held from nny other Grantor or any other Person, or (ni) protect, secure, perfect,
or insure any sccurity interest or Lien on any property subject thereto or exhaust any night o take any
action agmnst any other Grantor, any other Person, or any colldteral, or (1v) pursue any other remedy in
any member of the Lender Group's or any Bank Product Provider's power whatsoever. Each of the
Guarantors waives any defense based on or ansing out of any defense of any Granlor or any other Person,
other than payment of the Obligauons 10 the extent of such paymen, based on or arising out of the
disabihty of uny Grantor or any other Peison, or the validity, legality, or unenforceability of the
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Obligations or any pan thereof from any cause, or the cessation from any causc of the hability of any
Grantor other than payment of the Obligations to the extent of such payment  Agent may, ot the clection
of the Required Lenders, foreclose upen any Collateral held by Agent by one or tmore judicial or
nonjudicial sales or other dispositions, whether or not every aspect of any such sale 1s commercially
rcasonable or otherwise fuls to comply with applicable law or may exercise any other night or remedy
Agent, any other member of the Lender Group. or any Bank Product Provider may have agamst any
Grantor or any other Person, or any securnity, in cach case, without affecting or impainng n uny way the
Linbluy of any of the Guarantors hereunder except to the extent the Obligations have been paid

()] Each of the Guarantors waives all prescniments, demands for
performance, protests and notices, including notices of nonperformance, notices of protest, notices of
dishonor, notices of acceptance of this Guaranty, and notices of the existence, creation, or imcurring of
new or addiuonal Obligations or other financl accommodations  Each of the Guarantors waives notice
of any Defuult or Event of Default under any of the Loan Documents  Each of the Guarantors assumes all
responstbility for being and keeping itself informed of cach Grantor's financial condition and assets and
of all other circumnstances beanng upon the risk ol nonpayment of the Obligations and the nature, scope,
and extent of the risks which each of the Guarantors assumes and incurs hereunder, and agrees thal
neither Agent nor any ol the other members of the Lender Group nor any Bank Product Provider shall
have any duty to advisc any of the Guarantors of information known lo them regarding such
circumstances or nsks. 4

(m) To the fullest extent pernutied by apphicable law, each Guarantor hereby
waives: (A)any night to assert against any member of the Lender Group er any Bank Product Provider,
any defense (legal or equitable), set-off, 'counterclaim, or claim which each Guaranior may now or at any *
lime hereafter have against any Borrower or any other party hiable to any member of the Lender Group or
any Bank Product Provider; (B) any defense. set-ofl, counterclaim, or clmm, of any kind or nature, arising
directly or indireetly frotn the present or [uture lack of perfecuon, sufficiency, validity, or enforceability
of the Guaranticd Obligations or any sceurity therefor; (C) any nght or defense arising by reason of any
claim or defense based upon an election of remedies by any member of the Lender Group or any Bank
Produci Piovider including nny defense based upon on impairment or climination of such Guarantor's
nighis of subrogation, reimbursement, contnbution, or indemnity of such Guarantor against any Borrower
or other gua antors or surcties. and (D) the benefit of’ any stwute of hitations affecting such Guarnntor’s
Liability hereunder or the enforcement thercof, and any act which shall defer or delay the operation of any
statuie of imuations applicable to the Guaranued Obligauons shall similarly operate 1o defer or delay the
opcration of such statute of lumtanons applicable to such Guarantor’s hability hereunder

(v) Mo Guarantor will exercise any nghis that it may now or herealter
acquire agamst any Granior or any other guarantor that arise from the exisience, payment, performance or
enforeement of such Guarantor's obligations under this Guaranty, including any night of subroganon,
reimbursement, exoneration, contribution or indemnification and any right (o parucipate in any ciaim or
remedy of Agent, any other member of the Lender Group, or any Bank Product Provider against any
Grantal or uny other guarantor or any Collateral, whether or not such claim, remedy or right anses in
equity or under contract, statute or common law, imcluding the right to take or receive from any Grantor
or any other guarantor, directly or indirectly, 1n cash or other property or by sci-off or in any other
manner, payment or security solely on’ account of such claim, remedy or right, unless and until alt of the
Guarantied Obligations and all other ampunts payable under this Guaranty shall have been pad in full 1n
cash and all of the Commitmenis have been terminated I any amount shall be paid to any Guarantor in
violation of the immediately preceding sentence, such amount shall be held in trust for the benefit of
Agent, for the benefit of the Lender Group and the Bank Product Providers, ind shall forthwith be paid to
Agent to be credited and applied to the Guarantied Obligauons and all other amounts payable under this
Guaranty, whether matured or unmatured, in accordance with the terms of the Credit Agreement, or to be
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held as Collateral for any Guarantied Obligations or other amounts payable under this Guaranty therealler
ansing. Notwithstinding anything 1o the contrary contained in this Guaranty, no Guarantor may exercise
nny Lights of subrogation, contnibution, indemnity, reimbursement or other sinular rights agamst, and may
not proceed or seck recourse against or with respect to any property or asset of, any other Grantor (the
“Foreclosed Grantor™), mcluding afier payment wn full of the Obhigations, if all or any portion of the
Obligauons have been satisfied in connection with an exercise of remedics in respect of the Equity
Interests of such Foreclosed Grantor whether pursuant 1o this Agreement or otherwise,
1

()] Each of the Guarantors hereby acknowledges and affirms that it
understands that to the cxtent the Obligations are secured by Real Property located m Califormia,
Guarantors shall be Liable for the full amount of the hability hereunder notwithsianding the foreclosure on
such Real Property by trustee sale or any other renson wmparring such Guarantor's right 10 proceed agamst
any Loan Party. In accordance with Section 2856 of the California Code of Civil Procedure or any
similar laws ofl any other applicable jurisdiction, cach of the Guarantors hereby waives unul such nme as
the Obligations have been pand 1n full

n all rights of subrogation, reimbursement, indemmification, and
contribution and any other nighis and defenses that are or may become available 1o the Guarantors by
reason ol Sections 2787 to 2855, inclusive, 2899, and 3433 of the Califormia Code of Civil Procedure or
any simular laws of any other applicable jurisdiction,

(2) all mghis and defenses that the Guarantors may have because the
Cbligations are secured by Real Property located in Cahforma, meaning, among other things, that (A)
Agen, the other members of the Lender Group, and the Bank Product Providers may collect from the
Guarantors without first foreclosing on any real or personal property collateral pledged by any Borrower
or any other Grantor, and (B) 11" Agent, on behall’ of' the Lender Group, forecloses on any Real Property
collateral pledged by any Borrower or any other Grantor, (1) the amount of the QOblhgalions may be
reduced only by the price for which that collaternl is sold at the foreclosure sale, even if the collateral 15
worth more than the sale price, and (2) the Lender Group may collect from the Guarantors even 1l by
forcclosing on the Real Property collateral. Agent or the other members of the Lender Group have
destroyed or impaired any right the Guaraniors may have to collect from any other Grantor, it being
undersiood that this is an unconditional and irrevocable waiver of any righis and defenses the Guarantors
may have beeause the Obhgations are secured by Real Property (including, without hmitation, any rights
o1 defenses based upon Sections 580a, 580d, or 726 of the Califorma Code of Civil Procedure or any
similar laws of any other apphicable junsdiction); and

(3 all nglhis and defenses ansing out of an clection of remedies by
Agent, the other members of the Lender Group, and the Bank Product Providers, even though that
clection of remedies, such as a nonyjudicial foreclosure with respect 10 secunty for 1he Obligations, has
destroyed Guarantors’ nghis of subrogation and reimbursement against any Grantor by the operation of
Section 580d ol the Califormia Code of Civil Procedure or any similai laws of any other applicable
jurisdicuon or otherwise

(vi) Each of the Guarantors represents, warrants, and agrees that cach ol the
waivers set forth above is made with full knowledge of its significance and consequences and that 1l any
of such waivers are detenmined to be contrary to any appheable law or public policy, such waivers shall
be elfecuve to the maximum extent permitted by law

{vir) The provisions in this Secugn 2 which refer 10 cerlain sections of the
Califorma Civil Code are included in this Guaranty solely out of-an abundance of caution and shall not be

.l
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consirucd 1o menn that any of the ubove-referenced provisions of California law are in any way applicable
to this Guarnnty

6 Grant of Security, Each Grantor hereby uncondinonally grants, assigns, and pledges to
Agent, for the benefit of each member of the Lender Group and each of the Bank Product Providers, to
sccure the Secured Obligalions, a continuing secunty interest (heremaller referred to as the “Secunty
Interest™) n all of such Grantor's nght, utle, and interest in and 1o the fellowing, whether now owned or
hereafter acquired or arising and wherever located (the “Collaterl”):

(a) all of such Grantor’s Accounis;

(b) all of such Grantor's Books;

(c) all of such Grantor’s Chattcl Paper,

(d) all of such Graritor's Commercial Tort Clanms;
(c) all of such Grantor's Deposul Accounts,

N all of such Grantor's Equipment;

() all of such Grantor's Farm Products;

{h) all of such Grantor's Fixtures,

{i) all of such Gramtor's General Intangibles;

) all of such Grantor's Inventory.,

(k) all ol such Grantor’s Invesiment Property;

[{}] ull of such Grantor's Intellectual Property and Intellectual Property Licenses;

(m) all of such Grantor's Negotinble Collaweral (including all of such Grantor’s
Pledged Notes);

(n) all of such Grantor's Pledged Imcrcsts"(includmg all of such Grantor's Pledged
Operauing Agreements and Pledged Partnership Agreements);
al

(o) all of such Grantor’s Securinies Accounts;
() all of such Granior's Supporting Obligations,

()] all of such Grantor's money, Cash Equivalents, or other assets of such Grantor
that now or hereafier come into the possession, custody. or conirel of Agent (or uts agent or designece) or
any other member of the Lender Group, and

7. all of the proceeds {as such 1erm is defined in the Code) and products, whether tangible or
miangble, of any of the foregomg. including proceeds of msurance or Commercial Tort Clauns covering
or relating to any or all of the foregoing, and any and all Accounts, Books, Chattel Paper, Deposit
Accounts, Equipment, Fixtures, General Intangibles, Inventory, Investment Property. Intellectual
Property, Negouble Collateral, Pledged Interests, Secunities Accounts, Supporung Obligations, money,
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or other langible or imangible property resulting {from the sale, lease, license, exchange, collection, or
other disposition of any of the foregoing, the procceds of any award in condemnation with respect 10 any
of the foregowng, any rebates or refunds, whether for taxes or otherwise, and all proceeds of any such
proceeds, or any portion thereof’ ur interest therein, and the proceeds thercof, and all proceeds of any loss
of, damage to, or destruction of the above, whether insured or not insured, and. Lo the exient not otherwise
included, any indemnity, warranty, or guaranty payable by reason of loss or damage 1o, or otherwise with
respect to any of the foregoing (the “Proceeds™  Without himiting the generality of the foregoing, the
term “Proceeds™ includes whitever 1s receivable or received when Investment Propenty or procceds are
sold. exchanged, collected, or otherwise disposed of, whether such disposition 15 voluniary or mvoluntary,
and mcludes procecds of any indemnity or guaranty payable to any Grantor or Agent (rom time to tume
with respect 1o any of the Investment Property

Notwithstanding anything comamed in this Agreemeni Lo the conirary, the term “Collateral™ shall
not mclude* (1) voung Equity Interesis of any CFC, solely to.the exient that (y) such Equity Interests
represent more than 65% ol the outstanding votng Equity Interests of such CFC, and (2) pledging or
hypothecaing more than 65% of the lolal outstanding voting Equity Interests of such CFC would result in
adverse 1nx consequences or the codis to the Grantors of providing such pledge are unrcasonably
excessive (as determined by Agent in consulttion with Borrowers) in relavion 1o the benefits to Agent,
the other members of the Lender Group, and the B3ank Product Providers of the security afforded therchy
(which pledge, if reasonably requested by Agent, shall be governed by the laws of the junsdiction of such
Subsidiary). or (ii} any rights or interest in any contract, lease, permut, license, or license agicement
covering real or personal propeny ol any Grantor if under the terms of such contract, lease, permil,
license, or hicense agreement, or applicable law with respect thereto, the grant of a sccurity imierest or lien
theremn 1s prohibited as a matier of law or wnder the 1erms of such conimel, lease, permit, Jicense, or
lhieense agreement and such prohibinion or restriction has not been waived or the consent of the other puny
1o such contract, lease, permil, hieense, or hicense agreement has not been obtmined (provided, that, (A) the
foregoing exclusions of this clause (i) shall in no way be construed (1) 1o apply to the extent that any
deseribed prombition or restriction 18 ineffective under Section 9-406, 9-407, 9-408, or 9-409 of the Code
or other applicable law, or (2) to apply Lo Ihe extent that any consent or waiver has heen obtained that
would perrt Agent’s secunty interest or lien to attach notwithstanding the prohibition or restriction on
the pledge of such contruct, lease, permit, license, or license agreement and (B) the foregoing exclusions
ol clauses (1) and (11) shall in no way be construed to limut, umpair, or otherwise afTect any ol Agent's, any
other member of the Lender Group's or any Bank Praduct Provider's continuing security interests in and
licns upon any nghts or interesis of any Grantor in or to {I) monies due or 16 become due under or In
conncction with any described contract, lease, permut, license, license agreement, or Equity lnterests
(including any Accounts or Equiy Interests), or (2) any proceeds from the sale, license, lease, or other
dispositions of any such contract, lease, penmt, license, licensé agreement, or Equity Interests), or (iii)
any Umted Siates intent-to-use trademark applications to the extent thai, and solely duning the period in
which, the grant of a secunty interest therein would impair the validity or enforceability of such intent-io-
use trademark applications under apphcable federnl law, provided that upon submission and acceptance
by the PTO of an amendment to allege use pursuant to 15 US C Scction 1060(a) (or any successor
pravision), such mtent-lo-use rademark application shall be considered Collateral

L Secunty for Sccured Obligations. The Seeurity Interest creaed hereby sccures the
payment and performance of the Secured Obligauions, whether now exising or ansing hereafter. Without
hmiting the generality of the loregoing, this Apgreement secures the payment of all amounts wiich
constitute pari of the Secured Obligations and would be owed by Grantors, or any of them, o Agent, the
Lender Group, the Bank Product Providers or any of them. but for the fact that they are unenforceable or
not allowable {in whole or in part) as a clmm in an Insolvency Procccdmb involving any Grantor due lo
the cxistence ol such Insolvency Proceeding
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9. Grantors Remamy Liable Anything herein to the contrary notwithstanding, (a) each of the
Grantors shall remain lable under the coniracts and agreements included in the Collateral, including the
Pledged Opernting Agreements and the Pledged Parnership Agreements, to perform all of the duties and
obligations thereunder 1o the same extent as 1f this Agreement had not been executed, (b) the exercisc by
Agent or any other member of the Lender Group of any of the rights hereunder shall not release any
Grantor from any of its dutics or obligations under such comiructs and agreements included in the
Collateral, and (c) nonc of the members of the Lender Group shall have any obligation or liability under
such coniracts and agreements included in the Collateral by reason of tis Agreement, nor shall any of the
members ol the Lender Group be obligated io perform any of the obligations or duties of any Grantors
thercunder or Lo take any action to collect or enforce any clann for payment assigned hercunder  Unul an
Event of Default shall occur and be contimuing, except as otherwise provided in tlus Agreement, the
Credit Agreement, or any other Loan Document. Grantors shall have the right 10 possession and
enjoyment of the Collateral for the purpose of conducung the ordinary course of thewr respecluive
businesses, subject 1o and upon the terms hereol and of the Credit Agreement and the other Loan
Documents  Without lumiting the generahty of the foregoing, 1t 1s the intenuion of the parties hereto that
record and beneficial ownership of the Pledged Interests, including all voting, consensual. dividend, and
distnbution righis, shall remain in the applhicable Grantor unul (1) the accurrence and continuance ol an
Event of Default and (1i) Agent has notified the applicable Grantor of Agent’s election 1o exercise such
rights wath respect to the Pledged Interesis pursuant to Seclion |6.

10 Representations and Warranties  In order to induce Agemt to enter inta this Agreement
for the benefit of the Lender Group and the Bank Product Providers, cach Grantor makes the following
represenmations and warranties 1o the Lender Group which shall be true, correct, nnd complete, i all
material respecis (except that such materiality qualifier shall not be applicable 10 any representations and
warranues that already are qualified or modified by materiality in the tex1 thereol), as of the Closing Date,
and shail be true, carrect, and complete, n all matenal respects (except that such matenality qualifier
shall not be applicable to any rcprcsenuuons and warranties that already are qualified or modified by
materality wn the texi thereof}, as of lhc date of the making of cach Revolving Loan (or other extension of
credit) made thereafter, as though made on and as of the date of such Revolving Loan (or other exiension
of credit) {except to the extent that such representations and warranties relate solely to an earher date, in
which case such representations and warrnnuies shall be true and correet in all material respects (except
that such materiality quuhfier shall not be applicable 10 any representations and warranties that already
are qualified or modificd by materiality in the text thereof) as of such earlier date) and such
representations and warranties shall survive the execution and delivery of this Agreement

11. The name (within the meaning of Section 9-503 of the Code) and junsdiction of
organization of each Grantor and each of 1ts Subsidianes is set forth on Schedule 7 (as such Schedule may
be updated from time to time 10 reflect changes resulting I'rom transactions pernutted under the Loan
Documents).

12 The chief executive office of each Grantor and each of its Subsidiaries is located at the
address mdicated on Schedule 7 (as such Schedule may be updated from time 1o 'me 1o reflect changes
resulung from transactions permitied under the Loan Documents)

13 Each Grantor’s and coch of its Subsidanes’ tax denufication numbers and
orgamzational identification numbers, if any, are identuficd on Schedule 7 (as such Schedule may be
updited from wme o ume to reflect changes resuling from transactions permited under the Loan

Documents).
a

14 As of the Closing Date, no Grantor and no Subsidiary ol a Grantor holds any commercial
tort claims that exceed $100,000 in amount, excepl as set forth on Schedule |,
. 16
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15 Sct forth on Schedule 9 (as such Schedule may be updated from time 10 ume subject to
Section 7(k){iii} with respect to Controlled Accounts and provided that Grantors comply with Section 7{(c)
hereof) 1s a hsung of nll of Grantors’ and their Subsidiaries” Deposit Accounts and Securities Accounts,
including, with respect to each bank or securities mtermediary (a) the name and address of such Person,
and (b) the account nuinbers of the Dcposu Accounts or Securilics Accounls maintained with such
Person.

16 Schedule 8 sets lorth all Real Property owned by any of the Grantors as of the Closing
Date,

17 As of the Closing Dater (1) Schedule 2 provides a complete and correct list of all
registered Copyrights owned by any Grantor, all applications for registration of Copyrights owned by any
Grantor, and all other Copyrights owned by any Grantor and matenal to the conduct of the business of
any Gruntor, (1) Schedule 3 provides a complete and correct'list of all Intelleciual Property Licenses
entered into by any Grantor pursuant to which (A) any Grantor has provided any license or other nghts in
Imellectual Property owned or conirolled by such Grantor to any other Person {other than non-cxclusive
software hicenses granted in the ordinary course of busimess) or (B) any Person has granted to any Grantor
any hcense or other rights i Intellectual Property owned or controlled by such Person that 1s maierial to
the business of such Grantor, including any Intelleciual Property that 1s incorporuted in any Inventory,
software, or other produci marketed, sold, heensed, or distributed by such Grantor, () Schedule d
provides a complete and correet list of all Patents owned by any Grantor and all applications for Patents
owned by any Grantor, and (1v) Schedule 6 provides a complete and correct hist of all regisiered
Trademarks owned by any Grantor, all apphcations for registration of Trademarks owned by any Grantor,
and sl other Trademarks owned by any Granior and material 1o the conduct of the business of any
Grantor. ¥

(a) (i} (A) cach :.Gmmor owns cxcluswciy or holds licenses in all Intellectunl
Property that 1s necessury 1n or malerial o the conduct of its business, and (B) all employees and
contractors of each Grantor who were involved in the creation or development of any Intellectual
Property for such Grantor that is necessary in or matenal to the business ol such Granlor have signed
agreemenis contaiming assignment of Intetlectual Propeny rights to such Grantor and obligauons of
confidenuality;

() to cach Grantor's knowledge, no Person has infringed or misappropriated
or is currently inlringing or misappropriaung any Intellectual Property rights owned by such Grantor, m
cach case, that either individually or in the aggregate could reasonably be expected 1o result in a Material
Adverse Effect;

(1)) to cach Grantor's knowledge. all registered Copyrights. registered
Trademarks, ond 1ssued Patents that are owned by such Grantor and necessary in or matenal to the
conduct of its business are valid, subsistng and enforceable and in compliance with all legal
requirements, filngs, and payments and other acuons that are required 10 mamntmn such Intellectual
Property in full force and effect, and

(W) each Grantor has 1aken commercially reasonable sleps to maintain the
confidenuality of and otherwise protect and enforce its rights in all trade secrels owned by such Grantor
that are necessary in or malenal Lo the conduct of the business oi_'_such Granlor;

18 This Agreement cn..m.s a vald sccurity interest in the Collateral ol cach Grantor, to the
extent a security interest theren can be created under the Code, securing the payment of the Secured
Obliganons Except to the exient a secuniy interest in the Collateral cannot be perfected by the filing of a
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financing siatement under the Code, all filings and other actions necessary or desirbie to perfect and
proteet such secunty mtcrest have been duly taken or will have been taken upon the ﬁlmg of financing
stalements listing cach applicable Grantor, as a debtor, and Agenl, as secured party, in the juiisdictions
histed next 1o such Grantor's name on Schcdult 11. Upon the making of such filings, Agent shall have a
first priorny perfected secunty nterest in the Collateral of cach Grantor to the extent such security intcrest
can be perfected by the filng of a financing stailement  Upon iling ol any Copyright Sccunity Agreement
with the Unied Suntes Copyngin Office. [ihng of any Patent Secunty Agreement and any Trademark
Sccunty Agreement with the PTO, and the filing of appropriate financing statements in the junsdictions
histed on Schedule 11, all action necessary or desirable to protect and perfect the Secunty fnterest in and
on each Grantor's Paiemis, Trademarks. or Copyrights has been taken and such perfected Secunty Interest
1s enforceable as such as against any and all creditors of and purchasers from any Grantor. Upon (i) the
exccution and delivery of Control Agreements with respect 10 Grantors’ Deposit Accounis, (1i} Agent’s
submission to the Department of Transporiation’s Surface Tr'msporlauon Board of a certificd original of
this Agreement with respecet to all railcars and other goods mncluded in the Collateral wiich are registered
with the Depariment of Transporiation's Surface “I'ransportation Board, (ni) the filng of the Copyright
Sccunty Agreement. Patent Sccurny Agreement and Trademark Security Agreement in accordance with
the immedutely preceding sentence, (1v) the filing of applicatuons for the issuance of certificaics of title
(noting Agent’s Lien therecon) with the Georgia Department of Motor Vehicles with respect to Rolling
Siock. and (v} the filing ol all required financing statements as set forth above, all action by any Gramor
necessary (o perfect Agent’s secunty iterest on each inem of Collaternl shall have been duly taken

19 {1) Except for the Secunty Interest created hereby. cach Grantor 1s andd wall at all times be
the sole holder of record and the legal and beneficial owner, free and clear of all Liens other than
Permitied Liens, of the Pledged Interests indicated on Schedule 5 as bemg owned by such Grantor and,
when acquired by such Grantor, any l’lcdg,ed Interests ncquiréd afier the Closing Date; (i) all of the
Pledged Interests are duly authorized,validly 1ssued, fully pmd and nonassessable and the Pledged
Interests constitute or will constitute thé percentage of the 1ssued and owstanding Equity Imeresis of the
Pledged Companies of such Grantor identified on Schedule 5 as supplemented or modified by any
Pledged Inerests Addendum or any Jonder 10 this Agreement, (i) such Grantor has the nght and
requisite authornty 1o pledge, the Investiment Property pledged by such Granlor to Agent as provided
herein, (1v) all actions necessary or desirable 1o perfect and establish the first prionity of, or otherwise
protect, Agent's Liens in the Investiment Properiy, and the proceeds thereof, have been duly taken, upon
(A) the execunion and delivery of this Agreement, (B) the taking ol possession by Agent (or its agent or
designee) of any certificates representing the Pledged Interests, together with undated powers {(or other
documents of transfer acceptable 10 Agent) endersed in blank by the applicable Grantor; (C) the filing of
financing statements in the appheable junsdicuon set forth on Schedyle 11 for such Grantor with respect
1o the Pledged Interests of such Grantor that are not represented by certificates, and (D) with respect to
any Sccuniies Accounts, the delivery of Control Agreements with respect thereto; and (v) cach Grantor
has delivered o and deposited wih Agent all certificates representing the Pledged Interests owned by
such Grantor Lo the extent such Pledged Interests are represented by ceruficates, and undated powers (or
other documenis of transfer accepiable to Agent) endorsed in blank with respect Lo such ceruficates. None
of the Pledged Interesis owned or held by such Grantor has been issued or transferred in violation of any
securilics registration, sccuritics disclosure, or similar laws of any junsdiction 1o which such issuance or
transfer may be subject.

{a) No consent, approval, authonzation, or other order or uther action by, and no
notice to or filing with, any Governmental Authority or any other Person 1s required (1) for the grant of a
Secunty Interest by such Grantor in and 1o the Collateral pursunnt 10 this Agreement or for the exccution,
dehivery, or performance of this A;,rccmt.nl by such Granter, or (it) for the exercise by Agent of the
vouing or other rights provided for i 1lis Agreement with respect 1o the Investment Property or the
remedies in respect of the Collateral pursuant te this Agreement, except as may be required in connection
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with such disposition of Investment? Propcrty by laws affecting the offering and sale of sccunlics
generally and except for consenls, '|pprovals. authonzations, or other orders or actions that have been
obtained or given (as applicable) and that are sull in force  No Intellectual Property License of any
Grantor that 15 necessary in or materinl 1o the conduct of such Granlar’s business requires any consent of
any other Person that has not been obtnined 1 order for such Grantor to grant the security interest granted
hereunder in such Grantor's right, utle or interest 1n or to such [ntelleciual Property License.

20 Schedule 12 sets forth (i) all Rolling Stock owned by Granors as of the Closing Date, by
madel, model year, and vehicle wdemtification number, and (1) all goods which may be regisicred with the
Department of Transporiation's Surface Transporiation Board, including, without limatation, all rmlcars,
owned by Grantors as of the Closing Date, by model, model vear, and registration number.

21. To ezch Grantor's actual knowledge, there is no defuult, breach, violation, or event of
acceleration existing under 'my promiseory note {as defined in the Code) constituting Collateral and
pledged hercunder (cach a “Pledged Note™) No Grantor that is an obligee under a Pledged Note has
waived any default, breach, violation, or event of acceleration under such Pledged Note

(a) As 10 all hmited habihty company or partnership imterests, issued under any
Pledged Operating Agreement or Pledged Parnership Agreement, each Grantor hereby represents and
warranis that the Pledged Interesis issued pursuam to such agreement (A) are not dealt in or traded on
securiies exchanges or in sccuritics markets, (B) do not constitute investment company securiues, and
{C) ure not held by such Grantor 1n a Secunitics Account  In addition, none of the Pledged Opernting
Agrcements, the Pledged Parinership Agreements, or any other agreements goverming any of the Pledged
Interests 1ssued under any Pledged Opcranm, Agreement or Pledged Pannership Agreement, prov:dl. Lthat
such Pledged Inieresis are securities govcrncd by Aruicle 8 of the Uniform Commercial Code as in cffect
n any relevant jurisdiction

22 Covenants. Each Grantor, jointly and severally. covenants and agrees with Agent that
from snd after the date of this Agreement and unul the date of ternmination of tis Agreement in
accordance with Section 23:

23. Possessi llaternl. In the evemt that any Collateral, including Proceeds, is
cwidenced by or consisis of Negotiable Collateral, Investment Propenty, or Chattel Paper having an
aggregaie value or face umount of $100,000 or more for ul! such Negotiable Collateral, Investmen
Property, or Chattel Paper, the Grantors shall promptly (and in-any event within five (5) Business Days
after acquisition thereof), notify Agemt thereof, and 1f and to the extem thut perfecuon or priority ol
Agent's Securny Interest is dependent on or enhanced by possession, the applicable Grantor, promptly
(and n any event within five (5) Business Days) after request by Agent, shall execuie such other
documenis and mstruments as shall be requestied by Agent or, il applicable, endorse and deliver physical
possession of such Negouable Collnteral, Investment Property, or Chatiel Paper to Agent, together with
such undated powers (or other relevant document of transfer acceptable to Agent) endorsed n blank as
shall be requested by Agent, and shall do such other acts or things deemed necessary or desirable by
Agent to protect Agent’s Security Interest therein;

[ I

o

19

ATL 18.822,379v7



24, hatiel Paper.

{n Promptly (and in any event wathin five (5) Business Days) afier request
by Agent, each Grantor shall take all steps reasonably necessary 1o grant Agent control of all electronic
Chauel Paper 1n accordance with the Code and all “transferable records™ as that term 18 defined in Section
16 of the Umiform Electromic Transaction Act and Section 201 of the federal Elecironie Signatures in
Global and Natnonal Commerce Act as in effect in any relevant junsdicuon, 10 the extent that the
aggregate value or face amount of such elecironic Chattel Paper equals or exceeds $100,000;

(u) Il any Grantor relains possession of any Chattel Paper or instruments
(which retention of possession shall be subject 10 the exten permitted hereby and by the Credit
Agreement), promplly upon the request of Agent, such Chattel Paper and instruments shall be marked
wilh the following legend, “This writing and the obligations evidenced or secured hereby are subject to
the Sccurity Intcrest of Wells Fargo Bank. Nauonal Association, as Agent for the benefit of the Lender
Group and the Bank P'roduct Providers™;

25 Control Agreements.

Q) Except to the exient otherwise excused by Secuon 7{k)(iv), each Grantor
shall obiain an authenticated Control Agreement (which may include a Controlled Account Agreement),
from ¢ach bank maimaiming a Deposit Account or Securiies Acgount for such Grantor,

{ii) Except 1o the extent otherwise excused by Secugn 7(k)iv). each Grantor
shall obimin an authenticated Control Agreement, from each issuer of unceruficated securities, securities
intermediary, or commoditics inlenmediary 1ssuing or holding any financial assets or commodities io or
for any Grantor, or maintaining a Securitics Account for such Grantor, and

(iii) Except 10 the extent atherwise excused by Section 7(k)(iv), each Grantor
shall obtamn an authenticaied Control Agreement with respect o all of such Grantor's mvestment
property,

26. Lener-of-Credit Rights I the Grantors (or any ¢ of them) are or become the beneficiary of
letters of credit having a face amount or value of $100,000 or riore 1n the aggregate, then the applicable
Grantor or Grantors shall promptly (and n any cvent within five (5) Business Days afier becoming a
beneficiary), noufy Agent thereol and? promptly (and in any event within five (5) Business Days) aiter
request by Agent, enter mio a in-party agreement with Agent and the issuer or confirming bank wath
respeet Lo letter-of-credit nghts assigning such letter-of-credit rights 1o Agent and direciing all payments
thereunder to Agent's Account, all in form and substance reasonably satisfaclory lo Agent;

27 Commercial Tonn Clmams. 1If the Grantors (or any of them) obtain Commercial Tort
Claims having a value, or involving an asserted claim, in the amount of $100,000 or more 1n the
aggregnte for all Commercial Tort Claims, then the applicable Grantor or Grantors shall promptly (and
any event within five (5) Business Days of obtaining such Commercial Tort Claim), notify Agent upon
incurnng or otherwise obtaiming such Commercial Tort Claims and, promptly (and 10 any event within
five (5) Business Days) nfler request by Agent. amend Schedule | 10 describe such Commercial Ton
Claims in o manner that reasonably identifies such Commercial Tont Claims and which 15 otherwise
reasonably sausfactory to Agent, and hereby authorizes the filing of additional financing siatements or
amendments 1o existing financing stalements descrnbing such Commercial Tort Claims, and agrees to do
such other ucls or things deemed necessary or desirable by Agent to give Agent a first prionity, perfecied
securily interest n any such Commercial Tort Claim;
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28. Ciovernment_Contracts. Other than Accounts and Chaiel Paper the ogpregate value of
which does not at any one time exceed $100.000, 1f any Account or Chattel Paper arises out of a contract
or contracts with the Umited States of America or any department, agency, or insirumentality thereof,
Grantors shall promptly (and in any evemt within five (5) Business Days of the creanon thereel) notify
Agent thereof’ and, promptly (and in any eveni within five (5) Busimess Days) after request by Agent,
exceule any instruments or take any steps reasonably required by Agent in order that all meneys due or 1o
become due under such contract or contracts shall be assigned 10 Agent, for the benefit of the Lender
Group and the Bank Product Providers, and shall provide written nouice thereof under the Assignment of
Claims Act or other applicable law;

29, Intellectual Properly

)] Upon the request of Agent, in order to facilitate Alings with the PTO and
the United Siates Copynght Office, cach Granior shall execute and deliver to Agemt one or more
Copyright Sccurity Agreemems, Trademark Sccurity Agreemenis, or Patent Sceunty Agreements to
further evidence Agent’s Lien on such Grantor's Paiemis, Trademarks, or Copyrighis, and the General
Intangibles of such Grantor relating thereto or represented thereby,

(n) Each Grantor shall have the duty, with respect to Intellectual Property
that is necessary 1n ar matenial 1o the conduct of such Gramor's business, to protect and diligenily enforce
and defend at such Granlor's expense its [ntelleciual Property, including (A) to diligently enforee and
defend, including promptly suing for infningement, misappropriation, or dilution and o recover any and
all damages for such infnngement, misappropnation, or dilunion, and filing for opposition, interference,
and cancellation against conflicung Intelleciual Property rights of any Person, (B) 1o prosccute diligently
any trademark application or service mark application that is part of the Trademarks pending as of the
date hereof or hereafier uniil the termmnation of this Agreement, (C) to prosecule diligently any patem
upplication that 1s part of the Putents pending as of the date hereol or hereafter until the termination of this
Agreement, (D) 10 Lake all reasonable and necessary action to preserve and mainiain all of such Grantor’s
Trademarks, Patenis, Copyrights, Intellectual Property Licenses, and s rights therein, including paying
all maintenance fees nnd filing of applications for renewal, aflidavits of use, and affidavits of
nonconlestability, and (E) o require all employees, consultants, and contraciors of each Grantor who
were involved in the creation or development of such Intelleciusl Property to sign agreements conlaining
assignmem of Intellectual Pioperty nghis and obligations of confidentality Each Granior further agrees
not to abandon any Intelleciual Property or Intelleciual Property License that is necessary in or matenial 1o
the conduct of such Grantor’s business Each Grantor hereby agrees to lake the steps descnbed in this

ection 7(g){u) with respect to all new or acquired Intellectual Property to which it or any of ils
Substdiaries 18 now or later becomes entided that 15 necessary 1in o1 matenal to the conducl of such
Grantor's bustness,

(iii) Grantors acknowledge and agree that the Lender Group shall have no
dutics with respect to any Intellectual Property or Inteflectual Property Licenses of any Grantor. Wihout
linuting the generality of this Section 7(p)(it), Grantors acknowledge and agree that no member of the
Lender Group shall be under any obligation 1o take any steps nccessary Lo preserve rights in the Collaleral
consisung of Intcllectual Property or’lhiellectual Property Licenses against any other Person, but any
member of the Lender Group may do so ai ils option from and afier the occurrence and durmg the
coninuance of an Evemt of Default, and all expenses incurred in connecuion therewith (including
reasonable fees and expenses of atlommeys and other professionals) shall be for the sole accoum of
Borrowers and shall be chargeable to the Loan Account,

(iv) On each dawe on which a Compliance Certificate 1s to be dehivered
pursuant to Secuon 5,1 of the Credit Agreement (or, if an Evem of Defnult has occurred and 15
2!
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cominuing, more frequently 1f requested by Agent), each Grantor shall provide Agent with a wnitien
report of all new Palents, Trademarks or Copyrights that arc repistered or the subjeel of pending
applications flor registrations, and of all Intelleciual Property Licenses that are matenal 1o the conduct af
such Grantor’s business, in each case, which were acquired, regisiered, or for which applicauons for
registration were filed by any Grantor during the prior period and any stalemem of use or amendment 1o
allege use with respect to intent-lo-use rademark applications. In the case of such registrations or
applications therefor, which were acquired by any Grantor, each such Grantor shall file the necessary
documents with the appropriate Governmental Authonity identifying the applicable Grantor as the owner
{or as a co-owner thereof, 1l such 15 the case) of such Intellectual Property  In each of the foregoing cases,
the applicable Grantor shall prompily couse to be prepared, execuied, and dclivered 10 Agent
supplemental schedules to the applicable Loan Documents to idenufy such Paient, Trademark and
Copyright registrauions and applications therefor (wath the exception of Trademark applicauons filed on
an intcnt-to-use basis for which no statement of use or amendmem to allege use has been filed) and
[ntellectual Propenty Licenses as being subject 1o the sccurity interesis ereaied thereunder;

(v) Anything to the contrary in this Agreement notwithstanding, 1n no cvent
shall any Grantor, either itself or through any agent, employee, licensee, or designee, file an applicanion
for the regisiration of any Copyright with the Uniled States Copynght Office or any sinular office or
agency in another country without giving Agent written noiice thereofl at least five (5) Business Days
prior 1o such filing and complying with Section 7Z{(g)(1) Upon receipt from the Umited States Copyright
Office of nouice of regstration ol any Copyright, each Grantor shall promptly (but in no event later than
five (§) Business Days following such receipt) notify Agent of such registration by delivenng, or causing
10 be delivered, to Agent, documemation sulficient for Agent to perfect Agent’s Liens on such Copyright
Il any Grantor acqnres Trom any Peison any Copyright registered with the Umied Siaies Copynighi
Office or an application 1o register any Copynght with the Uniied States Copyrigit Office, such Grantor
shall prompily (bitt in no event later than five (5) Business Days following such acquisiion} noufy Agent
of such acquisiion and deliver, or cause Lo be delivered, 10 Agent, documentation sufTicient for Agent to
perfect Agent’s Liens on such Copynght. In the case of such Copyright registrations or npplications
therefor which were acquired by any Grantor, each such Grantor shall promptly (but 1n no cvent later than
five (5) Business Days lollowing such acquisiuon) file the necessary documents with the appropnate
Governmental Authonty wdenufying the apphcuble Grantor as the owner (or as a co-owner thereaf, 1f such
is the case) of such Copynights, !

(v1) Each Grantor shall wake reasenable sieps to maintain the confidentialuy
of, and otherwise protect and enforce 1ts nghts in, the Intellectual Properiy that 1s necessary in or material
to the conduct of such Grantor's busincss. ncluding, as applicable (A) protccung the secrecy and
confidentinlity of 1ts confidentuial information and trade secrets by having and enforeing a policy requiring
all current employees, consultants, licensees, vendors and contractors with access to such information to
exccute appropnale confidentiality agreements, (B) taking actions reasonably necessary to ensure that no
trade secret falls into the public domam; and (C) protecung the secrecy and confidentiality of the source
code of all software programs and applications of which it 1s the owner or hcensce by having and
enforeing a policy requiring uny hicensees (or sublicensees) of such source code 1o emier mto license
agreements with commercially reasonable use and non-disclosure restrictions, and

(wii) No Grantor shall enter into any Intelleciual Property License material to
the conduct of the business 1o receive any hicense or rights in any Intellectual Property of any other Person
unless such Grantor has used commercially reasonable efforts to permit the assignment of or grant of a
security interest in such Intellectual Property License (and all nghis of Grantor thereunder) 10 Agent {(and
any transferees ol Agent).
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30. Invesumem Property.

{1 if any Grantor shall acquire, obtain, receive or become entitled 10 receive
any Pledged Interests after the Closing Date, i shal! promptly (and in any event witlun five (5) Business
Days of acquinng or obtmiming such Collaieral} deliver to Agent a duly executed Pledged Interests
Addendum idenufying such Pledged Interests,

(i) Upon the occurrence and during the continuance of an Evemt of Default,
following the request of Agent. all suims of money and property paid or distributed in respect of the
Investment Property that are received by any Grantor shall be held by the Grantors in trust for the benefit
of Agent scgregated from such Gramor’s other property. and such Grantor shall deliver it forthwith to
Agent in the exact form received,

{ni) Ench Grantor shall promptly deliver to Agent a copy of each matenal
notice or other matenal communication received by il in respeet of any Pledged Interests,

{1v) No Grantor shall make or 'consemt to any amendment or other
modification or waiver with respect to any Pledged Interests, Pledged Operating Agreement, or Pledged
Parinership Agreement, or enter inte any agreement or permit Lo exist any restricbion with respect 1o any
Pledged Interests (['the same 1s prohibited pursuant to the Loan Documents,

{v) Ench Grantor agices that it will cooperate with Agent in oblaming all
necessary approvals and making all necessary filings under federal, state, local, or foreign law o clTect
the perfection of the Security Interest on the Investment Property or 10 effect any sale or iransfer thereol,

{v1) As to ull hmited Liability company or partnership interests, issucd under
any Pledged Operating Agreement or Pledged Parinership Agreement, each Grantor hereby covenants
that the Pledged Interests 1ssucd pursuant to such ngreement (A) are not and shall not be deall in or iraded
on secunnies exchanges or in securiies markets, (B) do not and will not constitute investinent company
sccuritics, and (C) are not and will not be held by such Grantor in a securities account  In addition, none
of the Pledged Operating Agreements, the Pledged Parinership Agreemems, or any other agreements
governing any of the Pledged Interests issued under any Pledged Operating Agreement or Pledged
rartnership Agreement, provide or shall provide that such Pledged Interests are securities governed by
Article 8 of the Umform Commercial Code as in clTect in any relevant junisdiction

3l Real Property, Fixwures Each Grantor covenants and agrees that upon the acquisition of
any fee interest in Real Property having & fair market value in excess of $100.000 it will promptly (and in
any event within five (5) Business Duys of acquisiion) nouly Agent of the acquisition of such Real
Property and will grant 1o Agent, for the benefit of the Lender Group and the Bank Product Providers, a
first pniority Mortgage on each fee interest 1n Real Property now or hereafter owned by such Grantor and
shall deliver such other documentauon and opinions, in fonn'and substance sauisfactory to Agent, in
connection with the grant of such Morigage as Agent shall request in s Permutted Discretion, including
title insurance policies, financing statements. fixture filings and environmental audits and such Grantor
shall pay all recording costs, mangible taxes nnd other fees and cosis (incluchng reasonable atlorneys fees
and expenses) curred i connection therewith,  Each Grantor acknowledges and agrees that, 1o the
extent permitted by appheable law, all of the Collateral shall remain personal property regardless of the
mamner ol its atachment or affixation to rcal property:

32 Transfers and Other Liens Gramors shall not (1) sell, assign {by operation of law or
otherwise) or otherwise dispose of, or grant any option with respect to, any of the Collateral, except as
expressly permitted by the Credit Agreement, or (if) create of permut to exist any Lien upon or with
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respecl to any of the Collateral of any Giantor, exeept for Permitied Liens  The inclusion of Proceeds m
the Collateral shall not be deemed to constitute Agent's consent' o any sale or other disposiion of any of
the Collateral exceps as expressly permutted in this Agreement or the other Loan Documents;

1

33. Controlled Accounts, Controlled Igvesiments.

()] Each Grantor shall (A) establish and mamntain cash management services
of a type and on terms reasonably satisfaciory to Agent at one or more of the banks set forth on Schedule
10 (each a “Conirolled Account Bank™), and shall take rcasonable steps to cnsure that all of us and us
Subsidianes” Account Debtors forward payment of the amoums owed by them direcily to such Controlled
Account I3ank, and (1) deposil or cause 1o be deposited promptly, and i any event no later than the first
Business Day afier the date of receipt thereof, all of their Collections (including those sent directly by
their Account Debtors to a Grantor) into a bank account off such Granior (each, a “Conirolled Account™)
at one ol the Conirolled Account Banks

(n) Each Grantor shall establish and mamtain Controlled Account
Agreements with Agent and the applicable Controlled Account Bank, in form and substance reasonably
acceptable 1o Agent  Each such Conirolled Account Agreement shall provide, among other things, that
(A) the Controlled Account Bank will comply with any instructions origmated by Agent directing the
disposition of the funds in such Controlled Account without further consent by the applicable Grantor,
(B) the Controlled Account Bank winves, subordinates, or agrees not Lo exercise any rights of setofT or
recoupment or any other claim against the applicable Controlled Account other than for payment of its
service fees and other charges dircetly related 1o the adnunistration of such Controlled Account and for
retumed checks or other nems of payment, and (C) upon the instruction of Agent (an “Actvation
Instrucion™), the Controlled Account Bank will forward by daily sweep all amounts in the applicable
Controlled Account to the Agent’s Account. Agent agrees nol Lo 1ssue an Activalion Instrucuon with
respect to the Controlled Accounts unjess a Triggenng Event has occurred nnd 1s continuing at the me
such Activalion Instruction 1s 1ssucd.

(in) So long as no Default or Event of Default has occurred and 1s continuing,
Borrowers may amend Schedule 10 10 add or replace a Controlled Account Bank or Controlled Account
and shall upon such addition or replacement provide to Agemt an amended Schedule 10, provided,
however, that {A) such prospective Controlled Account Bank shall be reasonably satisfuclory to Agent,
and (B) prior 10 the time of the opening of such Controlled Account, the applicable Grantor and such
prospecuve Controlled Account Bank shall have executed and delivered to Agent a Controlled Account
Agreemem  Each Grantor shall close any of iis Controlled Accounts (and establish replacemem
Controlled Account accoumts in accordance with the foregoing sentence) as promptly as practicable and in
any cvent within forty-five (45) days afler notice from Agent that the opernmling performance, lunds
transfer, or availability procedures or performance of the Controlled Account Bank with respect 1o
Conirolled Account Accounts or Agent's habhity under any Controlled Account Agreement with such
Conirolled Account Bank 1s no longer acceptable in Agent’s reasanable judgment.

(iv) Other than (1) an aggregate amount of not more than $100,000 at any one
ume, in the case of Grantors and their Subsidianes, and (1) amounts deposited into Deposit Accounts
specially and exclusively used for payroll, payroll taxes and other employee wage and benefit payments
10 or for any Grantor’s or its Subsidiaries’ employees, no Grantor will, and no Grantor will pernut s
Subsidianes 10, make, acquire, or peimut 10 ¢xist Penmined Invesunenis consisung of cash, Cash
Equivalents, or amounts credited to Deposit Accounts or Sccuritics Accounts unless Grantor or its
Subsidiary, as applicable, and the appllcablc bank or sccurities intermediary have entered mio Control
Agreements with Agent governing such Permitted Investments in order 10 perfect (and (urther esiablish)
Agent’s Liens in such Penmitied Investments

24

ATL 18,822,378v7



34 Name, Ete  No Granior will, nor will any Granior permit any of its Subsidiaries o,
change its name, organizational idenufication number, junsdiction of orgamization or organizational
idenuity; pravided, that any Grantor or any of its Subsidiaries may change its name upon at least 10 days
prior written notice to Agent of such change.

35 Rolling Stock With respuect to all Rolling Siock which is required to be covered by a
certificate of title under applicable laws included in the Borrowing Base as of the Closing Date, Grantors
shall comply with the provisions of Schedule 3 6 to the Credit Agreement and take all acuons as Agent
may reasonably request to cause such cerificates to be filed (with the Agent’s Lien noted thereon) in the
appropriate state motor vehicle filing office [ any Grantor shall acquire, obitamn, receive or become
entitled to receive any Rolling Stock afier the Closing Date, it'shall promptly (and m any event within
five (5) Business Days of acquuiring or gbtaining such Colinteral) prowide evidence reasonably sausfactory
to Agent of Gramors’ filing (togetheriwith the payment of all applicable fees), in the appropriate state
motor velicte filing office, of a completed application for the issuance of ceruficates of utle (o mclude
the notauon of Agem’s Lien) with respect to such Rolling Stock. and Grantors shall arrange for the
delivery to Agent (or Agent’s designee) of the ceniificate of tille for each item of such Rolling Stock
within 5 Business Days after any receipt thereol by a Grantor

36. Railcars. [f any Grantor shall acquire, obtain, receive or become entitled to receive any
goods which may be regisicred with the Department of Transporiation’s Surface Transportation Board
after the Closing Dae, it shall promptly (and in any cveml within live (5) Business Days of acquiring or
obtaming such Collateral) wke all acnons necessary to cause such Collateral 10 be registered (with the
Agent’s Lien noted thereon) wath the Department of Transportation’s Surface Transportation Board

(n) Pledged Notes. Grantors (1} without the prior written consent of’ Agent, will not
(A) waive or release any obligation of any Person that is obhigated under any of the Pledged Notes, (B)
take or onut 1o 1ake any action or knowingly suffer or permut any action to be omitted or taken, the taking
or omission of which would result in any right of offset against sums payable under the Pledged Notes, or
(C) other than Permutted Iispositions, assign or surrender their rights and interests under any of the
Pledged Notes or terminate, cancel, modify, change. supplement or amend the Pledged Notes, and (n)
shall provide to Agem copies ol all matenial writien nolices (including nouces of defauli) given or
recerved with respect to the Pledged Notes prompily afier giving or recciving such notice.

37 Relauon 1o Other Secunty Documents. The provisions of tlus Agreement shall be read
and consirucd with the other Loan Doculhwuls referred to below i the manner so indicated
rt
IR Credit Apreement In the event of any conflict between any provision 1n this Agreement
and a povision in the Credit Agreement, such provision of the Credil Agreement shall control,

39 Patem, Trademark, Copynpht Secunty Agreements The provisions of the Copyright
Sccunty Agreements, Trademark Secunty Agreements, and Patent Security Agreements are supplemental

to the provisions of this Agreement, and nothing contained in the Copynight Security Agreements,
Trademark Sccunty Agreements, or the Patemt Security Agreements shall it any of the nights or
remedies of Agent hereunder  In the event of any conflict between any provision in this Agreement and a
provision in a Copyright Securty Agreement, Trademark Security Agreement or Patent Security
Agreement, such provision of this Agreement shall control

40 Furthe SUMANCCS

() Each Grantor agrees that from time to time, al its own cxpense, such Grantor will
promptly execute and deliver all further instruments and documems, and take ali further action, that
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Agent may reasonably request, in order to perfect and protect the Secunity Interest granied hereby, 10
create, periect or protect the Sccurity Interest purporied to be granted hereby or to enable Agent o
exercise and enforce its nights and remedies hercunder with respect Lo any of the Collateral.

(b) Each Grontor authorizes the filing by Agent of financing or continuauon
statements, or amendments thereto, and such Grantor will execute and deliver 1o Agent such other
mstruments or notices, as Agent may reasonably request, in order to perfect and preserve the Secunty
Intercest granted or purported to be granted hereby

(c) Each Grantor autherizes Agent at any time and from time to time to file, transmi,
or communicate, as appheable, financing statemenis and amendments (1) describing the Collateral as “all
personal property of debior™ or “all assets of deblor™ or words of simular effect, (u) descnibing the
Collateral as being of equal or lesser scope or with greater detail, or (i) that contain any information
required by pant § of Arucle 9 of the Code for the sufTiciency or filing office acceplunce  Each Grantor
also hereby ratifies any and all finan¢ing staicments or somendments previously filed by Agent in any
Jurisdiction. b

(d) Each Grantor acknowledges that it 1s nol authorized to file any financing
statement or amendment or temunation staiement with respect o any financing stalement filed
connection with this Agreement without the prior writen consent of Agent, subject 1o such Grantor's
righis under Scction 9-509(d)2) of the Code

41. Agent's Right to Perfopn Comtmcts, Exercise Riphts, ctc. Upon the occurrence and
during the contimuance of an Event of Defaull, Agent {or 11s designee) (a) may proceed to perform any

and all of the obligations of any Grantor contained in any contract, lease, or other agreement and exercise
any and all rights of any Grantor therein contained as fully as such Grantor nself could, (b) shall have the
night to use any Grantor’s nghts under Intellectual Property Licenses in connection with the enforcement
of Agent’s rights hereunder, including the right 10 prepare for sale and sell any and all Inventory and
Equipment now or hereafier owned by any Grantor and now or hereafter covered by such licenses, and (c)
shall have the right to request that any Equity Interests that are pledged hercunder be registered in the
name of Agent or any of 1ts noninees

42 Agent Appointed Attorney-in-Fact. Each Grantor hereby irrevocnbly appomnis Agent us
attorney-in-fact, with full authonty in the place and stead of such Grantor and in the name of such Grantor
or otherwise, at such time as an Event of Default has occurred and 1s conuinuing under the Credu
Agreement, to luke any aciton and 10 execule any instrument which Agent may reasonably deem
necessary or advisable to accomplish the-purposes of this Agrccrpcm. includtng,

(a) io ask, demand, collect. sue for, recover, compromise, receive and give
acquittance and receipts for moneys due and to become due under or tn connection with the Accounts or
any other Collatcral of such Grantor;

{b) to receive and open all mail addressed o such Granlor and to notify postal
authontues to change the address for the delivery of mail to such Grantor to that of Agent,

(c) to receive, indorse, and collect any drafts or other instruments. documents,

Negotiable Collateral or Chattel Paper;
L}

(d) to file any clmms or ke any acuion or institute any proceedings which Agent
may deem necessary o1 desirable for the collection of any of the Collaieral of such Grantor or otherwise
1o enforce the rights of Agent with respect to any of the Collateral;
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() to repair. alier, or supply goods, if any, necessary to fulfill in whole or i part the
purchasc order of any Person obligatedto such Grantor in respect of any Account of such Grantor,

(N to usc any Intellectua!l roperty or [ntellectual Property Licenses of such Grantor,
mcluding bui not himited to any labels, Paents, Trademarks, trade names, URLs, domain names,
indusinial designs, Copyrights, or advertising matier, in preparing for sale, advertising for sale, or sclling
Inventory or other Collateral and 1o collect any amounts due under Accounts, coniracts or Negotiable
Collateral of such Giantor, and

{® Apgent, on behall of the Lender Group or the Bonk Product Providers, shall have
the right, but shall not be obhgated, to bring suit n 1ts own name to enforce the Imellectual Property and
Intellectual Property Licenses and, i Agem shall commence any such suit, the appropriate Grantor shall,
at the request of Agent, do any and all lawful acts and exccute any and all proper documents reasonably
required by Agent in md of such enforcement

To the extem permitted by law, each Grantor hereby ratifies all that such attomey-in-fact shall
lawfully do or cause to be done by virtue hercof. Tlus power of attlormey 1s coupled with an mterest and
shall be wrevocable unul this Agreement is terrmnated.

43, Agent May Peiform. If any Grantor fails 1o perform any agreement contmned herein,
Agent may usell perform, or cause performance of, such agreement, and the reasonable expenses of
Agent incurred in connection therewith shall be payable, jonily and severally, by Gramors.

44 Agent’s Duties The powers conferred on Agenl hereunder are solely to protect Agenl’s
mterest in the Collateral, for the benefit of the Lender Group nind the Bank Product Providers, and shall
not impose any duly upon Agent to exercise any such powers. Except for the sale cusiody of uny
Collateral in 11s actual possession and the accounting for moneys actually received by 1t hereunder, Agent
shall have no duty as to any Collateral or as o the 1aking of any necessary steps to prescrve righis against
prior pariies or any other nghts pertaining 1o any Collateral Agemt shall be deemed 10 have excrcised
reasonable care i the custody and preservation of any Collaterul in its actunl possession if such Collateral
is accorded treatment subsianually equal to that which Agent accords us own property

45, Collection of Accoums, General Intangibles and Neponable Collateral. At any time upon
the occurrence and during the continuance of an Event off Dcfault Agem or Agent’s designee may {a)
notify Account Debtars of any Gramtor thmt the Accounts! Genersl Inongibles, Chaitel Paper or
Negotiable Collateral of such Grantor have been assigned to Agent, for the benefit of the Lender Group
and the Bank Produet Providers, or thar Agem has a security interest therein, and (b) collect the Accounts,
General Intangibles and Negotigble Collateral ol any Grantor directly, and any collecuon costs and
expenses shall constitute part of such Grantor's Secured Obligations under the Loan Documents

46 Disposition of Pledped Intercsts by Agent None of the Pledged Interests existing as of
the date of this Agreement are, and none of the Pledged Interests hereafter acquired on the date of
acquisition thercol wall be, regstered or qualified under the vanious federal or suate secuniies laws of the
United States and disposition thercol afier an Event of Default may be restricied to one or more private
(msicad of public) sales i view of the lack of such registration  Each Grantor undersiands that n
connection with such disposition, Agent may approach only a restncted number of pmcmml purchasers
and further understands that a sale under such circumstances may yield a lower price for the Plcdgcd
Interests than il the Pledged Interests wére registered and qunhhcd pursuant to federal nnd state securitics
laws and sold on the open market  Each Grantor, therefore., agrees that () if Agent shall, pursuant to the
terms of this Agreement, sell or cause the Pledged Interests or any portion thereof 1o be sold at a pnvate
sale, Agent shall have the right to rely upon the advice and opinion of any nauonally recogmzed

27

ATL 18.822.379v7


http://impo.se

brokerage or investment firm (bw shall not be obligated to scek such advice and the failure te do so shall
not be considered in determining the commercial reasonableness of such action) as to the best manner n
which to offer the Pledged Interest or any portion thereof for sule and as to the best price reasonably
obtainable a1 the private sale thereof, and (b) such relionce shall be conclusive evidence that Agent has
handled the disposition in a commercially reasonable manner.

47, Vating and Other Riphis in Respect of Pledged Interests

() Upon the occurrence and during the continuation ol an Event of Delault, (i)
Agent may. at its opuon, and with five (5) Business Days prior notice to any Grantor, and in addion o
all nghis and remedies available 10 Agent under any other agreement, at law, in equity, or otherwise,
excrcise all voung rights, or any ollu.r ownership or consensual nights (including any dividend or
distrnbution rights) i respect of the I’chg:.d Interests owned by such Granlor, but under no circumstances
1s Agent oblignted by the terms of this Agreement 1o exercise such nights, and (n) of Agent duly exercises
its night o vote any of such Pledged Interests, each Gruntor hereby appoinis Agent, such Grantor's true
and lawful attomey-in-fact and IRREVOCABLE PROXY to vote such Pledged Interests n any manner
Agenl deems advisable for or agamst all mauers submiued or which may be submitied 10 a vote of
sharcholders, partners or members, as the case may be  The power-of-attomey and proxy granted hercby
is coupled with an interest and shall be iirevocable

(b) For so long as any Grantor shall have the nght to vote the Pledged Inierests
owned by it, such Grantor covenumis and agrees that 1t wall not, withoul the pnor wntien consent of
Agent, vote or take any consensual achion with respect to such Pledged Interests which would matenally
adversely affect the rights of Agemt, the other members of the Lender Group, or the Bank Product
Providers, or the value ol the Pledged Interesis.

48 Remedies  Upon the occurrence and dunng the contimuance of an Event of Default

{u) Agent may, and, at the instruction ol the Required Lenders. shall exercise i
respect of the Cotlateral, wn addition Lo other rights and remedies provided lor herem, in the other Loan
Documenis, or otherwase available to i, all the nights and remedies of a secured party on default under the
Code or any other apphicable law  Withoul hmiting the generaliny of the foregomg, cach Grantor
expressly agrees that, in any such eveni. Agent without demand of performance or other demand,
advertisement or notice of any kind (except o notice specified below ol ume and place of publie or privawe
sale) o or upon any Grantor or any other Person (all and each of which demands, adverusements and
notices are hercby expressly waived to'the maximum exient permitted by the Code or any other applicable
law), may lake immediate possession of all or any portion of the Collateral and (3) require Grantors to,
and each Grantor hereby agrees that it will at ns own expense and upon request of Agent forthwith,
assemble all or pant of the Collateral as directed by Agent and make it avaulable to Agent at one or more
locanons where such Grantor regularly mamiains Inventory, and (it) withow nouice except as specified
below, seit the Coliateral or any pan thereofl 1n one or more parcels ai pubhic or privaie sale, at any of
Agent's offices or elsewhere, for cash, on credit, and upon such other terms as Agent may deem
commerciully reasonable  Each Grantor agrees that, to the extent noufication of sale shall be required by
law, a1 least ten (10) days nouficauon by mail to the apphecable Grantor of the ime and place of any
public sale or the ime afler which any private sale 1s 1o be made shall constiluie reasonable netification
and specifically such noufication shall consuitute a reasonable “authennicated notification of disposiion™
within the meaning of Section 9-611 of the Code Agent shall not be obligated to mnke any sule of
Collateral regardless of noufication of sale having been given  Agent may adjourn any public sale from
nme to ume by announcement at the time and place flixed therefor, and such sale may, without further
notice, be made at the ume and place o which 1t was so adjourned  Each Granter agrees that (A) the
nternel shall constiute a “place™ for purposes of Seciion 9-610(b} of the Code and (B) 1o the extemt
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nohification of sale shall be required by law, notification by mail of the URL where a sale wiil accur and
the time when o sale will commence at least ten (10) days prior io the sale shall constitute a reasonable
noufication for purposes of Section 9-611(b) el the Code. Each Grantor agrees that any sale of Collaleral
1o & hicensor pursuant 1o the terms of a license agreement between such heensor and a Grantor is sufTicient
to consutute a commercially reasonable sale (including as 1o method, terms. manner, and ume) within the
meaning of Section 9-610 of the Code

{b) Agent is hereby granted a license orlother nght to use, without hahility for
royalties or any other charge, each Grantor’s Intellectual Property, including but not limited to, any labels,
Patents, Trademmiks, trade names, URLs, domain names, ndustnial designs, Copynghts, and ndvertising
matter, whether owned by any Grantor or with respect 1o which any Grantor has nights under license,
sublicense, or other agreemems (mcluding any Intelleciual Property License), as it periains lo the
Collateral, in prepanng for sale, advertising for sale and seiling any Collnteral, and cach Grantor's nghts
under al} hicenses and all franchise agreements shall inure 1o the benelit of Agent

{c) Agent may, in addition to other rights and remedics provided for heren,
in the other Loan Documents, or atherwise available to 1t under apphcable law and without the
requirement of notice to or upon any Grantor or any other Person (which nouce 1s herchy expressly
waived to the maximum extent permitted by the Code or any other applicable law), (1} with respect to any
Grantor’s Deposit Accounts in which Agent’s Liens are perfecied by control under Secuion 9-104 of the
Code, nstruct the bank mamntaimng such Deposit Account for the applicable Grantor to pay the balunce
of such Deposit Accoum to or for the benefit of Agent, and (i) with respect to any Grantor's Secunties
Accounts in which Agent’s Liens are perfected by control under Secuon 9-106 of the Code, insiruct the
secunltics intermediary mantmmng such Securnities Account for the nppheable Grantor to (A) tronsfer any
cash in such Sccuritics Account to or for the benefit of Agent, or (B) liquidme any linancial assets in
such Securitics Account that are customanily sold on a recognized market and wransfer the cash proceeds
thercof 1o or for the benefit of Agen

(d) Any cash held by Agent as Collateral and all cash proceeds receivesd by Agent in
respect of any sale of, collection from, or other reahization upon all or any part of the Collateral shall be
applicd agmnst the Secured Obligations in the order set forth in "the Credil Agreement  In the event the
proceeds ol Collateral are msufTicient lo satisly all of the Secured Obligations in full, each Grantor shall
remain jointly and severally liable for any such deficiency

{c) Each Grantor hereby acknowledges that the Scecured Obligations arise out of a
commercial ransaction, and agrees that 1f an Event of Default shall occur and be continuing Agent shall
have the right 10 an immediate writ of possession without notice of a hearing.  Agent shall have the nghi
to the appointment of a receiver for the properties and assets of each Grantor, and cach Grantor hercby
conschis 1o such righis and such appomtment and hereby waives any objection such Grantor may have
thereto or the nght to have a bond ar other security posted by Agent.

49 Remedies Cumulanve, Each nght, power, and remedy of Agent, any other member of
the Lender Group, or any Bank Product Provider as provided for in thus Agreement, the other Loan
Documienis or any Bank Product Agreement now or hereafter existing at law or in equity or by statute or
otherwise shall be cumulative and concurrent and shall be n addinon 10 every other nght, power, or
remedy provided for m this Agreement, the other Loan Documents and the Bank Product Agreements or
now or hereafter existing at law or i equuty or by statute or otherwise, and the exercise or beginnng of
the excrcisc by Agent, any other member of the Lender Group, or any Bank Product Prowvider, of any one
or more of such rights, powers, or remedies shall not preclude the simullancous or later exercise by
Agent, such other member of the Lender Group or such Bank Product Provider of any or all such other
rights, powers, or remedies
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50 Marshaling  Agent  shall not be required to marshal any presemt or luture collaternl
sccunty (including but not limited to the Collateral) for, or other assurances of payment of,, the Secured
Obligauens or any of them or 1o resort 1o such collaieral security or other assurances of paymeni in any
particular order, and all of us rights and remedies hereunder and in respect of such collateral securnity and
other assurances of payment shall be cumulanive and in addition 1o all other nghts and remedies, however
exisung or nnsing. To the extent that it lawlully may, each Grantor hercby agrees that it will not nvoke
any law relating to the marshaling of collateral which might cause delay in or impede the enforcement of
Agent’s nghts and remedies under this Agreement or under any other instrument creating or evidencing
any of the Secured Obligatons or under which any of the Securcd Obligations 15 outstanding or by which
any of the Sccured Obligations 1s securcd or payment thereof is otherwise assured, and, to the extent that
it lawiully may, each Grantor hercby irrevocably waives the henefits of all such laws,

51 Indemmity and Expenses

(a) Each Granior agrees 10 mdemnify Agent and the other members of the Lender
Group from and aganst all claims, lawsuns and habilines (including reasonable auomeys (ees) growing
out of or resuling from this Agreement (including enforcement of this Agreement) or any other Loan
Document to which such Grantor is a pary, except claims, losses or habiliies resulung from the gross
neghgence or willful imsconduct of the party secking indemnification as determmed by a final non-
appealable order of a count of competent Jurisdicion  This provision shall survive the lermination of this
Agreement and the Credit Agreement and the repayment of the Secured Obligations

(b) Grantors, jointly and severally, shall, upon demand, pay 1o Agent (or Agent, may
charge to the Loan Account) all the Lender Group Expenses which Agent may incur in connection with
(i) the administration of this Agreement, (ii) the custody, preservation, use or operation of, ar, upon an
Event of Default, the sale of, collection from, or other realizauon upon, any of the Collateral in
accordance with this Agreement and the other Loan Documents, (iii) the exereise or enforcement of any
of the nghts of Agent hereunder or (iv) the failure by any Granmor 10 perform or observe any of the
previsions hercof,

52, Merger, Amendments; Ete. THIS AGREEMENT, TOGETHER WITH THE OTHER
LOAN DOCUMENTS, REPRESENTS TIIE FINAL AGREEMENT BETWEEN THE PARTIES AND
MAY NOT BE CONTRADICTED BY! EVIDENCE OF PRIOR, CONTEMPORANEOUS OR ORAL
AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRITTEN AGREEMENTS BETWEEN
THE PARTIES No waiver ol any provision ol this Agreement, and no consent to any departure by any
Grantor herefrom, shall in any event be efTective unless the same shall be in writing and signed by Agent,
and then such waiver or consent shall be effeciive only in the specific instance and for the speeific
purpose lor which given No amendment of any provision of this Agreement shall be effective unless the
same shall be in wnung and signed by Agent and each Grantor to which such amendment apphes.

53 Addresses for Notices  All notices, requests, demands and other communications
provided flor hereunder shall be given in writing and in the form and manner and delivered 1o Agent at its
address specificd in the Credit Agreement, and 1o any of the Grantors at their respective addresses
specified in the Credit Agreement or Guaranty, as applicable, or, as 1o any party, at such other address as
shall be designated by sucly party m a written notice to the other party

54, Continuing ecunty Interest Assigniments under Credil Agrecment.

(a) This Agreement shall create a continuing security interest in the Collateral and
shall (1) remain i full foree and efTect untl the Obligations have been pawd in full 1n accordance with the
provisions of the Credit Agreement nnd the Commitments have expired or have been ternunated, (ir) be
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binding upon each Grantor, and their respective successors and assigns, and (1) inure 10 the benefit of,
and be enforeeable by, Agent, and its successors, transferces and assigns. Without hmiing the generality
of the loregowng clause (i), any Lender may. m accardance with the previsions of the Credit Agreement,
assign or otherwise transfer all or any portion of i1s nights and ebhgations under the Credit Agreement 10
any other Person, and such other Person shall thereupon become vested with all the benefits in respect
thereof granted 1o such Lender herein or otherwise  Upon payment in full of the Secured Obligations in
accordance with the provisions af the Credit Agreement and the expiration or temmination of the
Commumenis, the Guaranty made and the Secunity Interest granted hereby shall terminate and all nights
10 the Collateral shall revert to Grantors or any other Person entitled thereto At such time, upon
Borrowers™ request, Agent will authorize the filing of appropriate termination statements to terminate
such Secunty Interest  No transfer or renewal, extension, assignment, or iermination of this Agreement or
of the Credit Agreement, any other Loan Document, or any other mstrument or document executed and
dehivered by any Grantor 10 Agent nor any addiional Revolving Loans made by any Lender to any
Borrower, nor the taking of further securily, nor the retaking or re-dehivery of the Collateral 10 Graniors,
or any of them, by Agent, nor any other act of the Lender Group or the Bank Product Providers, ar any of
them, shall release any Grantor from any obligation, except o release or discharge executed in wniting by
Agent in accordance with the provisions of the Credit Agreement. Agent shall not by any act, delay,
omission or otherwise, be deemed 1o have waived any of its nighis or remedies hercunder, unless such
waiver is in writing and signed by Agem and then only to the extent thergin sct forth A waiver by Agent
ol any night or remedy on any occasion shall not be construed as a bar 1o the exercise of uny such nght or
remedy winch Agenmt would otherwise have had on any other occasion,

(b) Each Gramor agrees that, i any payment made by any Grontor or other Person
and applied 10 the Secured Obligations is at any time annulled, avoided, se1, aside, rescinded. invalidated,
declared 10 be {raudulent or preferenual or otherwise required to be refunded or repaid, or the proceeds off
any Collateral are required 10 be returned by Agent or any other member of the Lender Group to such
Grantor, its eslaie, trusiee, receiver or any other party, including any Grantor, under any bankrupicy law,
sintc or federal law, common law or equitable cause, then, to the extent ol such payment or repayment,
any Lien or other Collateral securing such hability shall be and remaimn in full force and c¢lfect, us fully as
il such payment had never been made I, pror to any of the foregoing. (1) any Lien or other Collateral
securing such Grantor's hability hereunder shall have been released or terminated by wirtue of the
foregoing clause (a), or (i1} any provision of the Guaranty hercunder shall have been terminated, cancelled
or surrendered, such Lien, ather Collateral or provision shall be reinstated in full force and effect and such
pnior relense, tenmination, cancellaion or surrender shall not diminish, release, discharge, impair or
otherwise affect the obhigations of any such Grantor in rt.spect of any Lien or other Collatcral securing
such obligation or the amount of such p'lymcm

55 Survival All representations nnd warrantics made by the Grantors i this Agreement and
n the ceruficates or other instruments delivered in connection with or pursuant 10 this Agreement shall be
considered 10 have been rehed vpon by the other parties hereto and shall survive the execution and
delivery of this Agreement and the making of any loans and issuance of any Leuters of Credit, regardless
of any invesugauon made by any such other pariy or on its behall and notwithstanding that Agenl, Issuing
Lender, or any Lender may have had notice or knowledge of any Default or Event of Default or incorreet
representation or warranly at the time any credit 1s extended hereunder, and shall continue in full force
and cfTect as long as the principal of or any accrued interest on any loan or any fee or any other amount
payable under the Credu Agreement 15 oustanding and unpaid or any Letter of Credit 1s outstanding and
so long as the Commitments have not expired or terminated

56. CHOICE OF LAW AND VENUE; JURY TRIAL WAIVER: JUDICIAIL, RE
PROVISION

FERENCE
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' (m) THE VALIDITY OF THIS AGREEMENT, THE CONSTRUCTION,
INTERPRETATION, AND ENFORCEMENT HEREOF, THE RIGHTS OF THE PARTIES HERETO
WITH RESPECT TO ALL MATTERS.ARISING HEREUNDER OR RELATED HERETO, AND ANY
CLAIMS, CONTROVERSIES OR DISPUTES ARISING IHEREUNDER OR RELATED IIERETO
SHALL BE DETERMINED UNDER, GOVERNED BY, AND CONSTRUED IN ACCORDANCE
WITH THE LAWS OF THE STATE OF GEORGIA

()  THE LOAN PARTIES AND AGENT AGREE TIAT ALL ACTIONS OR
PROCEEDINGS ARISING IN CONNECTION WITII THIS AGREEMENT SIIALL BE TRIED AND
LITIGATED ONLY IN THE STATE AND, TO THE EXTENT PERMITTED BY APPLICABLE LAW,
FEDERAL COURTS LOCATED IN TIIE COUNTY OF FULTON, STATE OF GEORGIA;
PROVIDED, THAT ANY SUIT SEEKING ENFORCEMENT AGAINST ANY COLLATERAL OR
OTHER PROPERTY MAY BE BROUGIHT, AT AGENT'S OPTION, IN THE COURTS OF ANY
JURISDICTION WHERE AGENT ELECTS TO BRING SUCII ACTION OR WIIERE SUCH
COLLATERAL OR OTHER PROPERTY MAY BE FOUND EACH GRANTOR AND AGENT
WAIVE, TO THE EXTENT PERMITTED UNDER APPLICABLE LAW, ANY RIGHT EACH MAY
HAVE TO ASSERT TIIE DOCTRINE OF FORUM NON CONVENIENS OR TO OBIECT TO
VENUE TO THE EXTENT ANY PPROCEEDING IS BROUGIIT iN ACCORDANCE WITH TIIS
SECTION 25(h).

(c) TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, EACH
GRANTOR AND AGENT HEREBY WAIVE THEIR RESPECTIVE RIGIITS, IF ANY, TO A JURY
TRIAL OF ANY CLAIM, CONTROVERSY, DISPUTE OR CAUSE OF ACTION DIRECTLY OR
INDIRECTLY BASED UPON OR ARISING OUT OF THIS AGREEMENT OR ANY OF THE
TRANSACTIONS CONTEMPLATED HEREIN, INCLUDING CONTRACT CLAIMS, TORT
CLAIMS, BREACI1 OF DUTY CLAIMS, AND ALL OTHER COMMON LAW OR STATUTORY
CLAIMS (EACH A "CLAIM™ EACH GRANTOR AND AGENT REPRESENT THAT EACH 1IAS
REVIEWED THIS WAIVER AND EACH KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY
TRIAL RIGIITS FOLLOWING CONSULTATION WITH LEGAL COUNSEL IN THE EVENT OF
LITIGATION, A COPY OF TIIS AGREEMENT MAY BE FILED AS A WRITTEN CONSENT 0 A
TRIAL BY THE COURT

(d) EACH GRANTOR HEREBY IRREVOCABLY AND UNCONDITIONALLY
SUBMITS TO THE EXCLUSIVE JURISDICTION OF TIIE STATE AND FEDERAL COURTS
LOCATED IN THE COUNTY OF FULTON AND THE STATE OF GEORGIA, IN ANY ACTION OR
PROCEEDING ARISING OUT OF OR RELATING TO TIIS AGREEMENT, OR FOR
RECOGNITION OR ENFORCEMENT OF ANY JUDGMENT EACH OF THE PARTIES HERETO
AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SIIALL BE
CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON TIIE
JUDGMENT OR IN ANY OTHER MANNER PRCVIDED BY LAW  NOTHING IN THIS
AGREEMENT SHALL AFFECT ANY RIGHT THAT AGENT MAY OTIIERWISE HAVE TO BRING
ANY ACTION OR PROCEEDING RELATING TO THIS AGREEMENT AGAINST ANY GRANTOR
OR ITS PROPERTIES IN THE COURTS OF ANY JURISDICTION

(©) NO CLAIM MAY BE MADE BY ANY GRANTOR AGAINST THE AGENT,
THE SWING LENDER, ANY OTHER LENDER, OR TIIE ISSUING LENDER, OR ANY AFFILIATE,
DIRECTOR, OFFICER, EMPLOYEL, COUNSEL, REPRESENTATIVE, AGENT, OR ATTORNEY-
IN-FACT OF ANY OF THEM, OR BY ANY OF THE FOREGOING PERSONS AGAINST ANY
LOAN PARTY, FOR ANY SPECIAL, INDIRECT, CONSEQUENTIAL. OR PUNITIVE DAMAGES
IN RESPECT OF ANY CLAIM FOR BREACH OF CONTRACT OR ANY OTHER THEORY OF
LIABILITY ARISING OUT OF OR RELATED TO TIE TRANSACTIONS CONTEMPLATED BY
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TIHIS AGREEMENT, OR ANY ACT. OMISSION, OR EVENT OCCURRING IN CONNECTION
HEREWITH, AND EACIi SUCH PERSON IIEREBY WAIVES, RELEASES, AND AGREES NOT TO
SUE UPON ANY CLAIM FOR SUCII DAMAGES, WIETHER OR NOT ACCRUED AND
WHETHER OR NOT KNOWN OR SU?I’ECTED TO EXIST IN ITS FAVOR

()] IN THE EVENT ANY LEGAL PROCEEDING IS FILED IN A COURT OF
THE STATE OF CALIFORNIA (THE "COURT") BY OR AGAINST ANY PARTY HERETO IN
CONNECTION WITII ANY CLAIM AND THE WAIVER SET FORTH IN SECTION 25(c) ABOVE
IS NOT ENFORCEABLE IN SUCH PROCEEDING, THE PARTIES HERETO AGREE AS
FOLLOWS:

(1) WITI TIE EXCEPTION OF TIE MATTERS SPECIFIED IN
SUBCLAUSE (n) BELOW, ANY CLAIM SHALL BE DETERMINED BY A GENERAL REFERENCE
PROCEEDING IN ACCORDANCE WITH THE PROVISIONS OF CALIFORNIA CODE OF CIVIL
PROCEDURE SECTIONS 638 THROUGH 645.1. THE PARTIES INTEND THIS GENERAL
REFERENCE AGREEMENT TO BE SPECIFICALLY ENFORCEABLE VENUE FOR THE
REFERENCE PROCEEDING SHALL BE IN THE COUNTY OF LOS ANGELES, CALIFORNIA

(n) THE FOLLOWING MATTERS SHALL NOT BE SUBJECT TO A
GENERAL REFERENCE PROCEEDING (A) NON-JUDICIAL FORECLOSURE OF ANY
SECURITY INTERESTS IN REAL OR PERSONAL PROPERTY, (B} EXERCISE OF SELF-IELP
REMEDIES {INCLUDING SET-OFF OR RECOUPMENT), (C) APPOINTMENT OF A RECEIVER,
AND (D) TEMPORARY, PROVISIONAL, OR ANCILLARY REMEDIES (INCLUDING WRITS OF
ATTACIIMENT, WRITS OF POSSESSION., TEMPORARY RESTRAINING ORDERS, OR
PRELIMINARY INJUNCTIONS). THIS AGREEMENT DOES NOT LIMIT THE RIGHT OF ANY
PARTY TO EXERCISE OR OPPOSE ANY OF TIE RIGIITS AND REMEDIES DESCRIBED IN
CLAUSES (A) - (D) AND ANY SUCIHI EXERCISE OR OPPOSITION DOES NOT WAIVE TIIE
RIGHT OF ANY PARTY TO PARTICIPATE IN A REFERENCE PROCEEDING PURSUANT TO
THIS AGREEMENT WITH RESPECTTO ANY OTHER MATTER

(m) UPON THE WRITTEN REQUEST OF ANY PARTY, THE PARTIES
SHALL SELECT A SINGLE REFEREE, WHO SHALL BE A RETIRED JUDGE OR JUSTICE IT
THE PARTIES DO NOT AGREE UPON A REFEREE WITIIIN 10 DAYS OF SUCH WRITTEN
REQUEST, THEN, ANY PARTY SIIALL HAVE THE RIGHT TO REQUEST THE COURT TO
APPOINT A REFEREE PURSUANT TO CALIFORNIA CODE OF CIVIL PROCEDURE SECTION
640(B) TIIE REFEREE SIIALL BE APPOINTED TO SIT WITH ALL OF THE POWERS
PROVIDED BY LAW PENDING APPOINTMENT OF THE REFEREE, TIHE COURT SIIALL
HAVE TIIE POWER TO ISSUE TEMPORARY OR PROVISIONAL REMEDIES,

(v} EXCEPT AS EXPRESSLY SET FORTII IN THIS AGREEMENT, THE
REFEREE SHALL DETERMINE THE MANNER IN WHICII THE REFERENCE PROCEEDING 1S
CONDUCTED [INCLUDING THE TIME AND PLACE OF lIEARINGS, THE ORDER OF
PRESENTATION OF EVIDENCE, AND ALL OTIIER QUESTIONS THAT ARISE WITH RESPECT
TO THE COURSE OF THE REFERENCE PROCEEDING ALL PROCEEDINGS AND HEARINGS
CONDUCTED BEFORE THE REFEREE, EXCEPT FOR TRIAL, SHALL BE CONDUCTED
WITHOUT A COURT REPORTER. EXCEPT WHEN ANY PARTY SO REQUESTS A COURT
REPORTER AND A TRANSCRIPT IS ORDERED, A COURT REPORTER SHALL BE USED AND
THE REFEREE SHALL BE PROVIDED A COURTESY COPY OF THE TRANSCRIPT THE
PARTY MAKING SUCH REQUEST SHALL 11AVE THE OBLIGATION TO ARRANGE I'OR AND
PAY TIIE COSTS OF THE COURT RFPOR'I'ER. PROVIDED THAT SUCII COSTS, ALONG WITH

1!
33

ATL 18,822,379v7



TIHE REFEREE'S FEES, SHALL ULTIMATELY BE BORNE BY THE PARTY WHO DOES NOT
PREVAIL, AS DETERMINED BY THE REFEREE

(v) THE REFEREE MAY REQUIRE ONE OR MORE PREHEARING
CONFERENCES THE PARTIES HERETO SHALL BE ENTITLED TO DISCOVERY, AND TIIE
REFEREE SHALL OVERSEE DISCOVERY IN ACCORDANCE WITII TIE RULES OF
DISCOVERY, AND SHALL ENFORCE ALL DISCOVERY ORDERS IN THE SAME MANNER AS
ANY TRIAL COURT JUDGE IN PROCEEDINGS AT LAW IN TIIE STATE OF CALIFORNIA

(vi) THE REFEREE SHALL APPLY TIIE RULES OF EVIDENCE
APPLICABLE TO PROCEEDINGS AT LAW IN THE STATE OF CALIFORNIA AND SHALL
DETERMINE ALL ISSUES IN ACCORDANCE WITH CALIFORNIA SUBSTANTIVE AND
PROCEDURAL LAW THE REFEREE SHALL BE EMPOWERED TO ENTER EQUITABLE AS
WELL AS LEGAL RELIEF AND RULE ON ANY MOTION WI1IICIH WOULD BE AUTHORIZED IN
A TRIAL, INCLUDING MOTIONS FOR DEFAULT JUDGMENT OR SUMMARY JUDGMENT
TIE REFEREE SIALL REPORT 11IS OR HER DECISION, WHICH REPORT SHALL ALSO
INCLUDE FINDINGS OF FACT AND CONCLUSIONS OF LAW THE REFEREE SHALL ISSUE A
DECISION AND PURSUANT TO CALIFORNIA CODE OF CIVIL PROCEDURE, SECTION 644,
THE REFEREE'S DECISION SHALL!BE ENTERED BY THE COURT AS A JUDGMENT IN THE
SAME MANNER AS IF THE ACTION HAD BEEN TRIED BY THE COURT. TIIE FINAL
JUDGMENT OR ORDER FROM ANY APPEALABLE DECISION OR ORDER ENTERED BY THE
REFEREE SIIALL BE FULLY APPEALABLE AS IF IT HHAS BEEN ENTERED BY THE COURT.

(vu) THE PARTIES RECOGNIZE AND AGREE THAT ALL CLAIMS
RESOLVED IN A GENERAL REFERENCE PROCEEDING PURSUANT HERETO WILL BE
DECIDED BY A REFEREE AND NOT BY A JURY. AFTER CONSULTING (OR HAVING HAD
THE OPPORTUNITY TO CONSULT) WITII COUNSEL OF THEIR OWN CHOICE. EACH PARTY
HERETO KNOWINGLY AND VOLUNTARILY AND FOR TIIEIR MUTUAL BENEFIT AGREES
THAT TIIS REFERENCE PROVISION SIHALL APPLY TO ANY DISPUTE BETWEEN THEM
THAT ARISES OUT OF OR IS RELATED TO THIS AGREEMENT,

57 New Subsidiaries. Pursuant 1o Section 5 1] of the Crednn Agreement, certain Subsidiaries
{whether by acquisition or creation) of any Grantor are required to enter into this Agreement by executing
and dehivening n favor ol Agent a Jotnder to 1lus Agreement in substantially the form of Anpex 1 Upon
the execunion and delivery of Annex | by any such new Subsidiary, such Subsidiary shall become a
Guarantor and Grantor hereunder with the same foree and effect as if originally named as a Guarantor and
Grantor herein - The execution and delivery of any mstrumen adding an additional Guarantor or Grantor
as a party to this Agreement shall not require the consent of any Guarantor or Grantor hereunder  The
righis and obhigutions of each Guarantor and Grantor hereunder shall remain in full force and effect
nolwithstanding the addizion of any new|Guarmnor or Grunior hereunder

58 Agenl  Ench reference heremn to any right granted to, benefit conferred upon or power
exercisable by the “Ageni” shall be a reference 10 Agent, for the benefit of cach member of the Lender
Group and cuch ol the Bank Product Pioviders

59, Miscellnpneous

60 This Agreement is a Loan Document. This Agreement may be executed in any number
of counterpanis und by different parties on scparnie counterpans, each of which, when execuled and
delivered, shall be deemed (o be an oniginal, and all of which, when taken together, shall constitute but
one and the same Agreement  Delivery of an executed counterpart of this Agreement by telefacsinnle or
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other clectronic method of transmussion shall be equally as effective as delivery of an onginal exccuied
counterpart of this Agreemem  Any parly dehivering an cxecuted counterpart of this Agreement by
telefacsimile or other electromc method of transnussion also shall deliver an original executed counterpart
of this Agreement but the failure 1o deliver an onginal executed counterpart shall not affect the validity,
enforceabihity, and binding effect of ghus Agreement  The floregoing shall apply to each other Loan
Document mmntatts mutanchs.

{(a) Any provision of this Agreement which 1s prohibited or unenforceable shall be
mefTecuive to the extent of such prohibition or unenforceability without invahdaung the remaining
provisions hereofl n that junisdicuon or affecting the validity or enforceability ol such provision in any
other junsdiction. Each provision ol this Agreement shall be severable from every other provision of this
Agreement for the purpose of determunming the legal enforceability of any specific provision

(b) Headmgs and numbers have been set forth herein for convenience only  Unless
the contrary 1s compelled by the context, everything contained in each Section applies equally to this
entire Agreement

(c) Nerther this Agreement nor any unceriainty or ambiguity heremn shall be
construed against any member of the Lender Group or any Grantor, whether under any rule of
consiruction or otherwise. This Agreement has been reviewed by all panics and shall be consirued and
interpreted according to the ordinary meaning of the words used so as to accomplish fairly the purposes
and intentions of all partics hereto.

[signature pages follow)
i
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IN WITNESS WHEREOF, the parties hereto have cuused this Agreement 1o bo oxccuted and
delivered as of the date first above written

GRANTORS: NEWELL RECYCLING OF ATLANTA, INC,, a Texas corporation
NEWELL TRANSPORTATION, LLC, a Georgia limited hiability
company
NEWELL BROKERAGE, LLC, 2 Georgia limited Linbility company
NEWELL RECYCLING OF MACON, LLC, a Georgia limited
liability company
NEWELL RECYCLING OF GWIN'NE'I'I LLC, a Georgia limited
hiabiiry company
NEWELL INVESTMENTS, LI.C, a Georgin limited linbility
company
NEWELL PROPERTIES, LLC, a Georgia limited liubility company
NEWELL RECYCLING OF CONYERS, LLC, o Georgia limited
linbilty company
NEWELL SAVANNAH, LLC, a Georgia hmited liability company
(formerly known as NEWELL RECYCLING OF SAVANNAH, LLC)
NEWELL RECYCLING OF LAVONIA, LLC, a Georgia limited
linbility company (formerly known as NEWELIL RECYCLING OF
ELBERTON, LLC)

NEWELL RECYCLING OF DOUGLAS COUNTY, LLC, a Georgia
linuted liability company

NEWELL RECYCLING OF AUGUSTA LLC, a Georgiu limited
ligbility compuny

SOUTILERN PIK-A-PART OF AUGUSTA, LLC, a Georga limited
liablity compuny

SOUTHERN PIK-A-PART OF EAST CONYERS LLC, a Georgia
limited liability company

NEWELL RECYCLING OF TUCKER, LLC, n Georgin limited
linbihty company

NEWELL RECYCLING OF COLUMBUS LLC, a Georgin limited
liability company

NEWELL RECYCLING OF SAVA\TNAH .LC, a Georgia limited
liahility company

NEWELL RECYCLING OF STATESBORO, LLC, a Georgia limited
liability company (formerly known as NEWELL RECYCLING OF
BULLOCH COUNTY, LLC; lormerly known as NEWELL
RECYCLING OF STEPIIENS COUNTY, LL.C)

SOUTHIERN PIK-A-PART OF COLUMBUS, LLC, a Georga limited
liability company

SOUTITERN PIK-A-PART OF LAVONIA, LLC, a Georgin limited
linbility company

NEWELL DIRECT, LLC, a Georgiu limited liability company
NEWELL RECYCLING OF ROME, LLC, a Georgia limited linbility
company

NEWELL EQUIPMENT LEASING, LLC, a Georgia limited liability
company

NEWELL RECYCLING, LLC, a Georgin limited liabiliry company

[signaiure block conlinued on next page|
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[co;ninncd from previous page]

STACKS MALLORY, LLC, n Georgia limsited hability company
NEWELL SECURITY, LLC, a Georgia limited liability company
NEWELL [TOLDING, LLC, a Georgia limited Liability company
TECH RECYCLING, LLC, a Georgie limited liability company
NEWELL RECYCLING OF ALLENDALE, LLC, o Georgia imited
lability company

PIEDMONT RECYCLING GROUP LLC, a Georgian limited hiability
company

NEWELL EXPORTS, LLC, a Georgia limied liability company
MARTIN STREET PROPERTY, LLC, rn Georgin limited liabulity
company

NEWELL SERVICES, LLC, a Georgia limnted liability company
NEWELL RECYCLING OF SWAINSBORO, LLC, » Georgia hmied
liability company

SOUTIIERN PIK-A-PART OF SWAINSBORO, LLC, o Georgia
limited liability company

SOUTIIERN PIK-A-PART, LLG, a Georgia limued linbility compuny

o LA D LI,

" Robert O Ward, Authorized Representative

GUARANTY AND SECURITY AGREEMENT



AGENT: WELLS FARGO BANK, NATIONAL ASSOCIATION,
a national banking association

S.N. ‘Thomas, Director

GUARANTY AND SECURITY AGREEMENT



linclude specific case caption or descriptions per Official Code Comment § 1o Section 9-108 of the Code]

SCHEDULE °
To
Security Agreement

COMMERCIAL TORT CLAIMS

Case:

«| Description:

Newell Recycling of Atlanta, Inc. v
Jordan, Jones & Goulding, Inc.
Casc No, 01A-08781-9

Supenor Court of Gwinnett County

Civil Action




None,

L SCHEDULE 2
' To .
Security Agrecment

" COPYRIGHTS"




SCHEDULE 3
To
Security Agrecment
. INTELLECTUAL PROPERTY LICENSES

None.

——

-



SCHEDULE 4 -
. To
Security Agreement
" PATENTS

Patent Application No, 30N03-1-010 System & Method For Providing Vehicle Valuation Management




SCHEDULE S

Southemn Pik-A-Part, LLC

PLEDGED COMPANIES
Company - Pledgor: Ownership
: : . : : Interest
Newell Recycling of Allendale, LL.C fka Tech Recyeling, LLC 100%
Brigade Invesiments, LLC  °
Noewell Recycling of Augusts, LLC Piedmont Recychng Group, LLC 100%
‘| Newell Recycling of Conyers, 1.LC Picdmont Recycling Group, LL.C 100%
Newell Recycling of Douglas County, [.LC Piedmont Recycling Group, LLC 100%
Newell Recycling of Gwinnett, LLC Newell Recycling of Atlanta, Inc 100%
Newell Recycling of Lavoniu, LLC Piedmont Recycling Group, LLC 100%
Newell Recyching of Macon, LLC Piedmont Recyching Group, LLC 100%
Newell Recyeling of Rome, LLC Newell [lolding, LLC 100%
Newell Recycling of Savannah, LLC Newell Recycling of Atlunta, Inc 100%
Newell Recycling of Statesboro, LLC Tech Recveling, LLC 100%
Newell Recychng of Tucker, LLC Piedmont Recycling Group, LLC - 100%
Southern Pik-A-Part of Augusta, LLC Southern Pik-A-Part, [LLC 100%
Southern Pik-A-Part of Columbus, LLC Southem Pik-A-Part, LLC 100%
Southern Pik-A-Par of Eost Conyers, LLC Southern Pik-A-Pant, L1.C 100%
Southern Pik-A-Part of Lavonia, LLC Southern Pik-A-Parl, LLC 100%
Southern Pik-A-Part of Swainsboro, LLC 100%




)
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TRADFMAR.KS

L. T hc iame, “'Newell Recycling”, Reglstmnon No 3, 20I ,066

.. 2 The “thel Design” (see examplc below) Reglstrauon No.3 ,219, 538

X NEWELL RE CYCLING Ol— DOUGLAS COUNTY

C‘ONST RVING NA TUR!II. RE‘SOURCES' .SINC! 1935




SCHEDULE 7
To
Sccurity Agreement
Chief Exccutive Office of All Companics:* 1359 Central AV, East Point, GA 30344

Company : .

State of Charter - Charter No.

Martin Street Property, LLC

Georgla 07023150

FEIN 20-8679326

Newell l!rol.(emge. LLC

Georgia 0511994

FEIN 14-1923880

New.ell Direct, LLC (ka
America’s Pik-A-Part, LLC

Georgia 03023540

FEIN 26-2600704

Newell Equipment Leasing, LLC

Georgin 0654065

FEEIN 20-4976351

Newell Exponts, LLC Georgin 0504877 FEIN 33-1112057
Newell Holding, LLC .| Georgia 06107373 °| FEIN 20-3029395
Newell Investments, LLC Georgia 0549372 FEIN 20-4602387

Newell Properties, LLC

Georgia 0645096

FEIN 20-5012467

Newel] Recycling, LLC

Georpin 0473452

FEIN 04-3802072

-Newell Recycling of Atlunu, Ine

Texas 01360408-00

Georgia Qualifying K519638 ]

Newell Recycling of Allendale, LLC

FEIN 74-2750817

Georgle 050083) FEIN 20-4092309
fla Brigade Invesiments, LLC ’ .
Newell Recychng of Augusia, LLC Georgin 0699494 FEIN 20-5884134
Newell Recycling of Columbus, LLC Georgia 08027779 FEIN 26-2600786
Newell Recycling of Conyers, LLC Georgia 0698569 FEIN 20-5569352
Newell Recyching of Douglns County, | Georgia 0639694 FEIN 20-4976410
LLC .
Newell Recycling of Gwinnen, LLC Georpta 0504876 FEIN 33-1112056
Newell Recycling of Lavoma, LL.C Georgie 0612469 FEIN 20-2602394
Newell Reeycling of Macon, LLC Georgia 0466809 TEIN 74-3134072
Newell Recycling of Rome, LLC Georgia 0635629 FEIN 20-4976445

Newell Recycling of Savannah, LLC

Georgia 08093962

FEIN 26-3914774

Newell Recycling of Stalesboro, LLC

Newell Recychng of Savannah, LLC

Georgin 0639570 FEIN 26-3866561

| _Newell Recyeling of Swainsboro: LLC | Georgia 10019727 FEIN 01-0954450
Newell Recyeling of Tucker, LLC Georgla 10033778 FEIN 27-2577137
Newell Savanneh, LLC tka Georgia 0692877 FEIN 20-5883826

Newell Secuniry, LLC

HEIN 20-1090564

Georgia 0600879




Newell Services, LLC

Georgia 047345)

FRIN D4-3802065

Newell Trunsponnlion, LLC

Georgin 0473450

FEIN 04-3802068

Piedmont Recyching Group, LLC

Georgin 07005565

FEIN 20-8467522

Southern Pik-A-Part, LLC Georgia 06109455 FEIN 20-8085880
Southern Pik-A-Part of Augusts, LL.C | | Georgia 07021496 FEIN 20-8467695
Southern l’ik-A-Purt of Columbus, Georgin 10038335 FEIN 27-2700174
LLC T . .
Southem Pik-A-Part of East Conyers, | Georgia 07017934 FEIN 20-8467614
LLC .

Fko Southern Pik-A-Part of Conyers,

LLe © - o _

Southern Pik-A-Part of Lavonia, LLC | Georgia 08080343 FEIN 26-3598319

Southern Pik-A-Part of Swainsboro,
LLC

Georgia 10024597

FRIN 27-2253788

Stacks Mullory, LLC Georpia 0568250 FEIN 20-4090501
Georgin 0524256 FEIN 204602372

Tech Reeyelng, LLC




SCHEDULE 8

Newell Savannah, LLC

31408

Owned Reul Property
Owner Real Eslatc Address County
Newell Recycling of Allanta, Inc 1359 Central AV, EaslL Point, GA 30344 Fullon
Newell Recycling of Atlanta, Inc 1645 Central AV, East Point, GA 30344 Fulion
Newell Recyeling of Atlanta, Inc. 3013 Bayard ST (fka 747 Randall), East Fulton
Point, GA 30344
Newell Recycling of Atlania, Inc. 0, 1326, 1346, 1352 Central AV, East Point, Fulton
GA 30344 )
Newell Recyeling of Atlanta, Inc. 1336 Central AV, East Point, GA 30344 Fulton
Newell Recyeling of Atlanta, Inc. 3245 Maryland AV, East Point, GA 30344 - | Fulion
Newell Recycling of Atlanta, inc. 3207, 3240, 3241, 3244, 3246, 3260, 3262 Fulton
: Marylund AV, East Point, GA 30344 - i
Newell Recyeling of Atlanta, Inc. 1356, 1362 and 1374 Ceatral AV, East Point, | Fulton
GA 30344
Newell Recycling of Atlanta, lie. 3241 Pennsylvania AV, East Point, GA Fulton
30344
Newell Recveling of Atlania, Inc 3210 Harrison RD Fulion
Newell Recycling of Atlania, Inc 2800 Amwiler RD, Gwinneu
Donmville, GA 30360
Newell Recycling of Allendale, LLC fkn 431 Frontage RD, Allendale, SC 29810 Allendale
Brigade Investments, L1.C °
Newell Recycling of Augusts, LLC 960, 980 Molly Pond RD Richmond
Aupusta, GA 30906
Southern Pik~A-Part of Augustn, LLC . -0- Molly Pond RD Richmond
Augusia, GA 30906
Southern Pik-A-Part of Augusta, LLC 1540, 1550, 1552 Doug Barnard PKWY, Richmond
. Augusia, GA 30906
Newell Recycling of Columbus, LLC 2068 Martin Luther King, Jr, BLVD, Muscogee
: Coluinbus, GA 31906 °
Newell Recycling of Conyers, LLC 2314 SE Dogwood DR, Conyers, GA 30013 | Rockdale
Newell Recycling of Douglas County, LLC 3394 Bankhead HWY, Lithia Springs, GA Douglas
. : ) 30122
Newell Recyeling of Gwinnett 2800 Amwiler RD, Doruville, GA 30360 Gwinnell
Newell Recycling of Gwinnett Billboard Parcel — No Address Gwinnelt
Newell Recyeling of Lavonia, LLC fka 2535 Washinglon HWY, Elberton, GA 30635 | Elbent
Newell Recycling of Elberton, LLC
Newell Recycling of Macon, LLC 4460 Broadway, Macon, GA 31206 Bibb
Newell Recycling of Rome, LLC 4614 New Calhoun HWY, NI, Rome, GA Floyd
. 30161 . .
100 Sonny Perduc DR, Garden City, GA Chatham

-
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Newell Recycling of Statesboro, LLC

Bull-och

9013 US HWY 301 §,

. Statesboro, GA 30458
Martin Street Property, LLC -0- Martin ST, East Point, GA 30344 Fulton
Stacks Mallory, LLC -0- Stacks Mallory RD, Fulion

‘| Coll cge Park, GA 30349




- Schedule
To
Sccurity Agreement

Scc attached Excel spreadsheet cons.islin'g of 2 pages )
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Newell Secuntv, LLC Fundtng Acct

2000027668520

Newell Security, LLC AP Acct

2000028591939

Newell Recychng, LLC Master Funding Acct

2000028592064

Newell Recycling of Lavonia, LLC Funding Acct

2000028592080

Newell Recychng of Lavonia, LLC AP Acct

2000028592116

Newell Equipment, LLC Funding Acct

2000028592129

Neweﬁ?_roperty, LLC Funding Acct

2000028592132

Newell Recycling of Douglas County, LLC AP Acct

2000028592242

Newell Recycling of Douglas County, LLC Funding Acct

2000028669968

Newell Brokerage, LLC AP Acct

2000028669971

Newell Services, LLC AP Acct

2000028669984

Newell Recyching of Macon, LLC AP Acct

2000028669997

Newell Recycling of Gwinnett, LLC AP Acct

2000028670009

Newell Transportation, LLC AP Acct

15

2000028670012

Newell Brokerage, LLC Depository Acct

2000032030680

Alaska Metal Recycling, Inc

2000034906385

Newell Recycling of Conyers, LLC AP Acct

2000034906408

Newell Recycling of Conyers, LLC Funding Acct

2000034906505

Newell Recycling of Rome, LLC Funding Acct

2000034906521

Newell Recyching of Rome, LLC AP Acct

2000034906502

Newel! Recycling of Augusla, LLC Funding Acct

2000034906631

Newell Recycling of Augusta, LLC AP Acct

2000034906644

Newell Recycling of Augusta, LLC Trade 1 Acct

2000034906673

Newell Recycling of Allendale, LLC AP Acct

2000034906709

Newell Recycling of Allendale, LLC Funding Acct -

2000034906725

Newell Recycling of Allandale, LLC Payrofl Acct (to be deleted}

2000034306916

Southern Plk-A-Part of Augusta, LLC Funding Acct

2000034906929

Southern Pik-A-Part of Augusta, LLC Depository Acct

2000034906945

Southern Pik-A-Part of Augusta, LLC AP Acct

2000034906958

Southern Pik-A-Part of Augusta, LLC Trade Acct {to be deleted)

w
-

2000045298969

Newell Recycling of Swainshoro, LLC Funding Acct

2000045299007

Newell Recycling of Swansboro, LLC AP Accl

2000045299670

Newell Recycling of Savannah, LLC Funging Acct

2000045299683

Newell Recycling of Statesboro, LLC Funding Acct

2000045299696

Newell Recycling of Savannah, LLC AP Acct

2000045299722

Newell Recychng of Statesboro, LLC AP Acet

2000045299997

Newell Recycling of Columbus, LLC Funding Acct

2000045300019

Newell Recycling of Columbus, LLC Payroll Acct (to be deleted)

2000045300035

Newell Recycling of Columbus, LLC AP Acct

‘40

12000057524809

Southern Pik-A-Part of Swainsboro, LLC Funding Acct (to be deleted)

2000057524906

Southern Pik-A-Part of Swainshoro, LLC AP Acct {to be deleted)

2000057525701

Southern Plk-A-Part of Columhbus, LLC Funding Acct

2000057525756

Southern PIk-A-Part of Columbus, LLC AP Acct

2000057526056

Newell Recycling LLC, Payroll #2 Acct

2000057526108

Newell Recycling of Tucker, LLC AP Acct

2000057526250

Newell Recycling of Tucker, LLC Funding Acct

————————— -



g

~

2000651317205

Newell Recyeling, LLC AP Acct

43

2000651322708

Newell Recyching, LLC Payroll Acct

49

2000742168622

River City Steel, Inc Operating Acct

50|2000742667259

Newell Services, LLC Funding Acct

51

2000742667369

Newell Transportation, LLC Funding Acct

2000742667479,

Newell Recycling, LLC Funding Acct

53

2000742668575

Newell Brokerage, LLC Funding Acct

54

2000742668795

Newell Recycling of Gwinnett, LLC Fundlni Acct.

55

2000742665011

Newell Recvclm;_; of Macon, LLC Funding Acct

2000745595609

Newell Recycling of Atlanta, Inc Funding Acct

57

2000749595719

Newell Recycling of Atlanta, Inc AP Acct

38

2020010311468

Newell Recycling of Atlanta, Inc Scrap #1 Acct

59

2020010311476

Newell Recycling of Atlanta, Inc Scrap §2 Acct .

60

2020010311492

Newell Recycling of Gwinnett, LLC Scrap #1 Acct

61

2020010311500

Newell Recycling of Gwinnett, LLC Scrap #2 Acct

62]

2020010311518

Newell Recycling of Macon, LLC Scrap #1 Acct’

63

2020010311526

Newell Recycling of Douglas County, LLC Scrap #1 Acct

64

2020010311534

Newell Recycling of Rome, LLC Scrap #1 Acct

2020010311542

Newell Reeycling of Conyers, LLC Scrap i1 Acct

2020010311567

Newell Recycling of Augusta, LLC Scrap #2 Acct

67

2020010311575

Newell Recycling of Allendale, LLC Scrap #1 Acct i

68/2020010311583

Southern Pik-A-Part of Augusta, LLC Scrap #1 Acct

2020010311591

Newell Recycling of Savannah, LLC Scrap #11 Acct

70

2020010311609

Neweil Recycling of Statesboro, LLC Scrap #1 Acct

171

2020010311617

Newelt Recycling of Columbus, LLC Scrap #1 Acct

72

2020010311625

Southern Pik-A-Part of Columbus, LLC Scrap #1 Acct

73

2020010311633

Southern Pik-A-Part of Columbus, LLC Scrap #2 Acct

74

2020010311641

Newell Recycling of Tucker, LLC Scrap #1 Acct

75

4122187099

Newel! Direct, LLC Funding Acct

76

4122187107

Newell Direct, LLC Trade Acct

77

4122187115

Newell Direct, LLC AP Acct

178

4122205115

Newell Recycling, LLC Insurance Acct .

79/0005149154029

Newell Recycling of Lavonia, LLC Trade Acct (BB&T)

L4
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SCHEDULE 11

LIST OF UNTFORM COMMERCIAL CODE FILING JURISDICTIONS

Grantor Jurisdictions
Martin Street Property, LLC .- Georpia
Newell Brokernge, LLC Georgin
Newel] Direcet, L1.C fka Georgia -
| America’s Pik-A-Par, LLC
Newell Equipment Leasing, LLC Georgia
Newell Exports, LLC Georgia
Newell Holding, LLC Georpa
Newell Investments, LLC Georgia
Newel] Properties, LL.C Georgia
Newell Recycling, LLC_ Georgia
Newell Recycling of Atlania, Inc Texas
Newezll Recycling of Allendale, LL.C Georgin
iks Brigade Invesiments, LLC
Newell Recycling of Augusta, LLC Georgia
Newell Recychng of Columbus, LLC Georgu
Newell Recycling of Conyers, LLC Georgia’
Newell Recycling of Douglas County, LLC Geargin
Newell RccyclmLwamneu: LLC Georpia
Newell Recveling of Lavonia, LLC Georgia
Newell Recycling of Macon, LLC Georgin
. | Newell Recycling of Rome, LLC . Georgla
.| Newell Recycling of Savonnuh, LLC Georgia
*{_Newell Recycling of Statesboro, LLC Georgia
Newel] Recycling of Swainsboro, LLC Georgma
Newell Recycling of Tucker, LLC Georgia
Newell Savannah, LLC [ka Georgia
*|_Newell Recycling of Savannab, LLC
Newell Security, LLC Georgin
Newell Services, LLC Georgia
Newell Transportation, LLC Georgia
Piedmont Recycling Group, LLC Georgia
. | Southem Pik-A-Part, LLC Georgin
Southem Pik-A-Part of Augusta, LLC Georgia
Southern Pik-A-Part of Celumbus, LLC Georgia
Southern Pik-A-Part of East Conyers, L1.C Georgie
Fkn Southern Pik-A-Part of Conyers, LLC
Southern Pik-A-Part of Lavonia, LLC Georgin
| Southern Pik-A-Part of Swainsboro, L1.C Geurgia
Stacks Mallory, L1.C Georgia
Tech Recyeling, LLC Georgia
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MOTOR VEHICLES AND RAILCARS

See Atnched Excel Spreadsheet consisting of 18 pages
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ANNEX 1 TO GUARANTY AND SECURITY AGREEMENT
+ + FORM OF JOINDER

Joinder No ____ (tus* ,Ig'indg "), dated as of 20___, to the Guaranty and
Secunty Agreement, ‘dated as of January 4, 2013 (as amended, restuted, supplemented, or otherwise
modificd from time to time, the “Guamnty and Sccurily Agreement™), by and among cach of the
parties listed on the signnture pages thereio and those addinonal entities that therealter become parties
thereio {collectively, jomntly and scverally, “Grantors” and cach, individually, a “Grntor™) and
WELLS FARGO BANK, NATIONAL ASSOCIATION, a national banking associntion (“Wells
Enrgo™). in its copacity as agent for the Lender Group and the Bank Product Prowiders (in such
capacily, together with ity successors and assigns in such capucity, “Agent™).

WITNESSETH"

WHEREAS. pursuant to that certnn Credit Agreement dated as of Junuary 4, 2013 (as
amended, restated, supplemented. or otherwise modificd from time to time. the “Credit Agreement™)
by and nmong Newell Recycling of Atlanta, Inc, a Texus corporation (“Newell Atlnnta™}), and the
other Persons thal are or become o party therelo as borrowers (Newell Atlanta and such other Persons,
cach mdividually, a “Borrower™, and collectively, joimly and severally, the “Bomowers™). the
Guarantors party thereto from time to ume, the lenders party thereto {the “Lenders™ and Agent, the
Lender Group has agreed 10 make certan financial sccommodations availuble to Borrowers from time
o time pursuant to the terms and condions thereof’ and

WIIEREAS, mitinlly capunlized terms used herein and not otherwase defined herein shall
have the meonings assigned to such terms in the Guamnty and Secunty Agreement or, 1f not defined
therem, in the Credn Agreement, and-this Joinder shall be subjcct to the rules of construction set forth
in Scction I{b) of the Guaranty nnd.Security Agreement, which rules of construction are incorpornted
herein by this reference, miatis mumm.'u and

WHEREAS, Grantors have t.nlcrctl into the Guaranty and Sccunity Agreement in order 10
induce the Lender Group and the Bank Product Providers to make certan financial accommodations
to Borrowers as provided for in the Credit Agreement, the other Loan Documnents, und the Bonk
Praduct Agreements; and

WHEREAS, pursuant to Scction 5,11 of the Credit Agreement and Secuon_ 26 of the
Guaranty and Sccunity Agreement, certnin Subsiianes of the Loan Parties, must execute and dehiver
certain Loan Documents, including the Guamntor and Seccurity Agreement, and the jomder to the
Guaranty and Sccunty Agreement by the undersigned new Grantor or Grantors (collectvely, the
“New Grantors™) may be accomplished by the execution of this Joinder i lavor of Ageni, for the
benefit of the Lender Group and the Bank I'roduct Providers; and

WHEREAS, each New Grantor (a) 1s jon AfTiliote] [a Subsidiary] ol a Borrower and, as such,
will benefit by virtue of the financial nccommodations extended to Borrowers by the Lender Group or
the Bank Product Providers and {b} by becoming n Grantor will benefit from certain rights gmnted to
the Grantors pursuant Lo the terms of the Loan Documents und the Bunk Product Agreements,

NOW, THEREFORE. for and in consideration of the foregoing and other good nnd valuable
consuderution, the receipt und sufficiency ol which are hereby acknowledged. each New Grantor
hereby agrees ns follows, t

1 In accardance with_Scction 26 of the Guaranty and Secunity Agreement, cach New
Gruntor, by us signnture below, becomes a “Grantor™ and “Guarantor™ under the Guarunty and
Sccurity Agreement with the same {orce and cffect as 1f originally named therein as a “Grantor™ and
“Guarantor™ and cach New Grantor hereby (o) agrees to all of the terms amd provisions of the
Guarunty and Sccurity Agreement applicable 10 it as a "Grantor™ or “Guarantor™ thercunder nnd (b}

[ANNEX | TO GUARANTY AND SECURITY AGREEMENT FORM OI' JOINDER - 1]
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represents and warrants that the re’prcscnuuions and wamanties made by 11 as a "Grantor™ or
“Guarantor™ thereunder ure true and correct in all moterial respects {except that such maienality
qualifier shall not be npplicable to any representations and warranties that are already qualificd or
modificd by mateniality in the lext thereof) on und as of the date hereof In furtherance of the
foregoing, cach New Grontor hereby (n) jomtly and severally unconditionally and irrcvocnbly
guarantees as a pnimary obligor and not merely ns o surcty the full and prompt paymem when due,
whether upon matunty, acceleration, or otherwise, of all of the Guurnniied Obligauons, and (b)
unconditionally grants, assigns, and pledges to Agem, for the benefit of the Lender Group and the
Bank Product Providers, 1o secure the Sccured Qbligations, a c'onunuing security interest i and to all
of such New Gruntor's right, title and merest in and 1o the Collatern]  Each reference o o “Grantor”
or “Guarantor” m the Guaranty ond Sccurity Agreement shall be deemed to include cach New
Gruntor The Guarmnty and Secunily Agreement 18 incorporated heren by reference,

2 Schedule 1, “Commercial Tort Claims™, Schedule 2, “Copyrights™, Scghedule 3,
“Intellectual Property Licenses™, Schedule 4, “Patents™, Schedule S, “Pledged Compantes™, Schedule
6. “Trademarks”, Schedule 7, Name, Chiel Exccutive Office, Tax Identification Numbers und
Organizanonal Numbers, Schedule 8, “Owned Real Propeny™, Schedule 9, “Deposit Accounts und
Secunties Accounts™, Schedule 10, “Comrolled Account Banks™, S_ch_t.:_ql_u_I;LI_l “Last of Uniform
Commercinl Code Filing Jurisdictions”, and Schedule ]2, “Roiling Stock nnd Railcars™ atached
hereto supplement Schedule 1, Schedule 2, Schedule 3, Schcdule 4, Schedule 5, Schedule 6, Schedule
7. Schedule 8, Schedule 9, Schedule 10, Schcdulc 11, and Schedule 12 respectively, to the Guaranty
ond Sccurity Agreement and shall bc decmed o part thereof for ull purposcs of the Guaranty und
Security Agreement .

3. Ench New Grantor authonses Agem at any ume and from tune to e to file,
transmu, or communicate, as applicable, financing Staiemems and amendments thereto (i} describing
the Collateral as “all personal property of debtor” or “all assets of deblor™ or words of similar effect,
(ii) descnbing the Collnteral as being of equal or lesser scope or with greater detwl, or () that
contain any information required by pan § of Arucle Y of the Code for the sufficiency or filing ofTice
aceeptance  Each New Grantor alse hereby ratifies any and all financing stutements or mnendments
previously Niled by Agent in any junsdiction in connecuon with the Loan Documents.

4, Each New Granlor represents and warranis 10 ‘Agemt, the Lender Group and the Bank
Product Providers that this Jonder has been duly executed and delivered by such New Grantor and
conshtutes its legal, valid, and binding obligation, enforceable agamst it in accordance with its terms,
except as enforceability thereol may be hmited by bankrupicy, insolvency, reorganization, fraudulent
transfer, moratorium, or other sumnilar laws affecting creditors® rights generally and genernl principles
oi equity (regardless ot whether such enforecablity is considered in a preceeding at lnw or in equity)

5 ‘I s Jomnder 1s a Loan Document This Joinder may be executed in any number of
counterpans and by difTerent partics on scparalc counterpans, cach of which, when executed and
delivered, shall be deemed to be an oniginal. and ull of which, when wken together, shall constitute
but onc und the same Joinder Declivery of an exccuted counterpart of this Joinder by ielefacsimile or
other clecirome method of wranshussion shall be cqually as cflective as delivery of an ongnal
excculed counterpert of this Jomder, Any party (lclwcrmg nn executed counterpart of this Jomnder by
telefocsimile or other clectromic method of transmission also shall deliver an original executed
counterpart of this Joinder bui the Fulurc to deliver an onginal exccuted countetpan shall not alfect
the valicny, enforceability, and bmdulu, s effect of this Joinder,

6 The Guarenty and Scecunty Agreement, as supplemented hereby, shall remain in full
force and effect.

7 THIS JOINDER SHALL BE SUBJECT 10 THE PROVISIONS REGARDING
CHOICE OF LAW AND VENUE, JURY TRIAL WAIVER, AND JUDICIAL REFERENCE SET
[ANNEX | TO GUARANTY AND SECURITY AGREEMENT 'ORM OF JOINDER - 2]
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FORTII IN SECTION 25 OF THE SECURITY AGREEMENT. AND SUCH PROVISIONS ARE
INCORPORATED IICREIN BY THIS REFERENCE, MUTATIS MUTANDIS

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOQF, the partics hereto have caused this Joinder to the Guaranty and
Securny Agreement to be executed and delivered as of the day nnd year first above writien,

NEW GRANTORS.

-3

AGENT:

[NAME OF NEW GRANTOR]

By

Name;
Title,

[NAME OF NEW GRANTOR]

By

Name
Title

WELLS FARGO BANK, NATIONAL
ASSOCIATION, a national bunking association

By.

Name.
Title:

[SIGNATURE PAGE TO JOINDER NO ___ TO GUARANTY AND SECURITY AGREEMENT]
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EXHIBIT A
COPYRIGIIT SECURITY AGREEMENT

This COPYRIGIIT SECURITY AGREEMENT (this “Copyright Security Agreement™) 1s made
this ___ day of , 20__. by and among Grantors listed on the signature pages hercof
(collecuvely, jointly and severally, “Grantors™ and each individually “Grantor™), and WELLS FARGO
BANK. NATIONAL ASSOCIATION, a nauonal banking association (“Wells Fargg™). 1 its capacily as
agent for each member of the Lender Group and the Bank Product Providers (in such capacity. together
wilh its successors and assigns in such capacity, “Agent™)

WITNESSETI

WIIEREAS, pursuant to that certain Credit Agreement dated as of Januvary 4, 2013 (as amended.
restated, supplemented, or otherwise medified fiom fime o time, the “Credit Agreement™) by and Newell
Recyeling of Atlanta, Inc, a Texas corporation (“Newell Atlonta™), and the other Persons that are or
become a parly thereto as borrowers (Newell Allantn and such other Persons, each individually, o
"Borrower™, and collectively, jointly and severnlly, the “Borrowers™), the Guarantors party thereto (rom
ume to ume. the lenders party thereio (the “Lenders™) and Agent, the Lender Group has agreed 10 make
certamn financial accommodations available 1o Borrowers from uime to ume pursuant to the terms and
conditions thereol, and

WIIEREAS, the members of the Lender Group and the Bank Product Providers are willing 10
make the financial accommodations 10 Barrowers as provided lor in the Credyt Agreement, the other Loan
Documents, and the Bank Product Agreements, but only upon the condiion, among others. thm Grantors
shall have executed and delivered 10 Agent, for the benefil of the Lender Group and the 13ank Product
Providers, that certan Guaranty and Secuniy Agreement, dated as of January 4, 2013 (including all
annexes, exhibits or schedules thereto, as from time to time nmended, resiated, supplemented or otherwise

modified, the “Guaranty and Security Agreement™). and 1

WHEREAS, pursuant to the Guaranty and Security Agreement, Grantors are required to execuic
and deliver to Agent, lor the benefit of the Lender Group and the Bank Product Providers, this Copyright
Secunty Agreement,

NOW, THEREFORE. m consideration of the premises and mutual covenants herein contamed
and for other good and valuable considermion, the receipt and sufficicncy of which are hereby
acknowledged, Graniors hereby agree as follows:

L DEFINED TERMS. All imually capitalized terms used but not otherwise detined herein
have the meamings given 10 them 1in the Guaranty and Secunty Agreement or, if not defined therein, in the
Credn Agreement, and this Copynght Sccurny Agreement shall be subject 1o the rules of consiruction set
forth in Section 1(b) of the Guaranty and Security Agreement, which rules of construction are
incorporaled herein by this reference. mutatis nutandis

2, GRANT QF SECURITY INTEREST LN T COLLATERAL. Each Grantor
hereby unconditionally grants, assigns. and pledges ta Agent, for the benefit each member of the Lender
Group and cach of the Bank PProduct Providers, 1o secure the Secured Obligauons, a continuing security
interest {referred to in thus Copynight Security Agreement as the “Secunty Interest™) in all of such
Grantor’s right, utle and nterest in and 10 the following, whether now owned or hereafier acquired or

arising {collectively, the "Copyright Collateral™)

[EXHIBIT A COPYRIGIT SECURITY AGREEMENT - 1]
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(a) all of such Grantor's Copyrights and Copyright Intellectual Property Licenses 10
which it 1s 2 party including those referred to on Schedule I;

(b) all renewals or extensions of the foregoing: and

(c) all products and proceeds of the foregoing, including any clim by such Grantor
against third parties for past, present or future infringement of any Copynght or any Copyright
exclusively licensed wunder any Intellectual Property License, including the right 10 receive damages, or
the nght 1o receive hicense fees, royaltes, and other compensation under any Copynght Intellectual
Property License.

3 SECURITY FOR SECURED OBLIGATIONS This Copynight Secunity Agreement and
the Sccurity Interest created hereby secures the payment and performance of the Secured Obligations,
whether now existing or ansing hereafter,  Without houting the generalny of the foregoing, this
Copynight Security Agrecment secures the paviment of all amounts which constituie part ol the Secured
Obligations and would be owed by Graitors, or any of them, 10 Agent, the ather members of the Lender
Group, the Bank Product Providers or any of them, whether or not they are unenforceable or not
allowable due to the existence of an Insolvency Procecding invelving any Grantor

4, SECURITY AGREEMENT The Security Interest granted pursuam to this Copynight
Scecurity Agreement 1s granted in conjunction with the security interests granted to Agent, for the benefit
of the Lender Group and the Bank Product Providers, pursuant to the Guaranty and Security Agreement.
Each Grantor hereby acknowledges and alTirms that the rights and remedies of Agent with respect to the
Sccurity Interest in the Copyright Collateral made and granted hereby are more fully set forth in the
Guaranty and Sccurity Agreement, the 1erins and prowisions of which are incorporated by reference herein
as 1l Tully set forth herein. To the extent there 18 any inconsistency between this Copynight Secunty
Agreement and the Guaramy and Secunty Agreement, the Guaranty and Security Agreement shall
control.

5. AUTHORIZATION TO SUPPLEMENT Graniors shall give Agent prior writlen nolice
of no less than five (5) Business Days before filing any additional application for regisiration of any
copyright and prompt notice in wnung of any addiional copynght regisirabons granted therefor after the
date hercof Without imuing Grantors® obhgations under thms Section, Grantors hereby authonze Agent
unilaterally 1o madify this Copyright Sccurity Agreement by amending Schedule 1 to mclude any fulure
United Sttes registered copyrighis or applications therefor of each Grantor Notwithstanding the
foregoing, no hilure to so modify this Copynight Secunty Agreement or amend Schedule | shall in any
way afTect, invalidate or detract from Agent's continuing secunty interest in all Collateral, whether or not
hsted on Schedule | .

6 COUNTERPARTS. This Copynght Secunity Agreement 15 a Loan Document. This
Copynight Secunity Agreement may be executed in any number of counterparts and by different parties on
separate counterparts, each of which, when executed and delivered, shall be deemed 1o be an onginal, and
all of which, when taken together, shall constitute but one and the same Copyright Secunty Agreement.
Delivery of an executed counterpant of this Copynghi Secunty Agreement by iclefucsinule or other
electronic method of ransmussion shall be equally as effective as delivery of an ongmal execuied
counterpart of this Copynight Sccunity Agreement  Any party delivering an executed counterpart of this
Copyright Security Agreement by telefacsimile or other electronic method of transmission also shall
detiver un onginal executed counterpart of this Copyright Secunty Agreemem but the failure to deliver an
origmal executed counterpan shall not affect the vahidity, enforceability, and binding effect of this
Copynight Secunty Agreement

[EXHIBIT A COPYRIGHT SECURITY AGREEMENT - 2]

ATL 18,822,370v7

)



7 CHOICE OF LAW AND VENUE, JURY TRIAL WAIVER, AND_JUDICIAL
REFERENCE PROVISION TIIS COPYRIGHT SECURITY AGREEMENT SIIALL BE SUBJECT
TO THE PROVISIONS REGARDING CHOICE OF LAW AND VENUE, JURY TRIAL WAIVER,
AND JUDICIAL REFERENCE SET I'ORTII IN SECTION 25 OF THE SECURITY AGREEMENT,

AND SUCII PROVISIONS ARE INCORPORATED HEREIN BY TS REFERENCE, MUTATIS
MUTANDIS

{SIGNA I'URE PAGL I'OLLOWS)
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IN WITNESS WHEREOQF, the parties hereio have caused this Copynight Security Agreement to
be excctied and deliveied as of the day and year first nbove wiitten

GRANTORS:

ATL 18,822, 379v7

NEWELL RECYCLING OF ATLANTA, INC., a Texas corporation
NEWELL TRANSPORTATION, LLC, a Georgia limited liability
company

NEWELL BROKERAGE, LLC, a Georgia limited liability company
NEWELL RECYCLING OI MACON. LLC. a Georgia limited
liability company

NEWELL RECYCLING OF GWINNETT, LLC, a Georgia limited
Liability company

NEWELL INVESTMENTS, LLC, a Georgia linuted hability
company

NEWELL PROPERTIES, LLC, a Georgia limited liability company
NEWELL RECYCLING OF CONYERS, LLC, a Georgia hmited
liability company

NEWELL SAVANNAII, LLC, a Georgia imited liability company
(formerly known as NEWELL RECYCLING OF SAVANNALL, LLC)
NEWELL RECYCLING OF LAVONIA, LLC, a Georgia lumited
hability company (formerly known as NEWELL RECYCLING OF
ELBERTON, LLC)

NEWELL RECYCLING OF DOUGLAS COUNTY, LLC, a Georgia
lirmited liability company

NEWELL RECYCLING OF AUGUSTA LLC, a Georgia lunited
liability company

SOUTIIERN PLK-A-PART OF AUGUSTA, LLC, a Georgia himited
hability company

SOUTIIERN PIK-A-PART OF EAST CONYERS LLC, a Georgia
limited liabiluy company

NEWELL RECYCLING OF TUCKER, LLC, a Georgia hmited
hability company

NEWELL RECYCLING OF COLUMBUS, LLC, a Guorga limited
liability company

NEWELL RECYCLING OF SAVANNAII, LLC, a Georgia limited
hability company

NEWELL RECYCLING OF STATESBORO, LLC, a Georgia limited
hability company (formerly known as NEWELL RECYCLING OF
BULLOCI COUNTY. LLC, formerly known as NEWELL
RECYCLING OF STEPHENS COUNTY, LLC)

SOUTIIERN PIK-A-PART OF COLUMBUS, LLC, a Georgia hmited
liabilny company

SOUTHERN PIK-A-PART OF LAVONIA, LLC, a Georgia imited
hability company

NEWELL DIRECT. LLC, a Georgia limited hability company
NEWELL RECYCLING OF ROME, LLC, a Georgia limited hability
company ’

NEWELL EQUIPMENT LEASING. LLC, a Georgia mited liability
company

NEWELL RECYCLING. LLC, a Georgin limted liability company

{SIGNATURE PAGE TO COPYRIGIIT SECURITY AGREEMENT - 1]



STACKS MALLORY, LLC, a Georgia limited liabiluy company
NEWELL SECURITY, LLC, a Georgia lirmied hability company
NEWELL HOLDING, LLC, a Georgia limited Liabality company
TECH RECYCLING, LLC, a Georgia limited hability company
NEWELL RECYCLING OF ALLENDALE, LLC. a Georgia hmited
labiluy company

PIEDMONT RECYCLING GROUP, LLC, a Georgia limited habilily
company

NEWELL EXPORTS. LLC, a Georgia hmited Liabilny company
MARTIN STRLEET PROPERTY, LLC, a Georgin limited hability
company

NEWELL SERVICES, LLC, a Georgia limited hability compuny
NEWELL RECYCLING OF SWAINSBORO, LLC, a Georgia hmuted
liability company

SOUTHERN PIK-A-PART OF SWAINSBORO, LLC, a Georgia
limited Liability company

SOUTHERN PIK-A-PART, LLC, a Georgia himuted linbihly company

By

Robent O. Ward, Authorized Representative

11
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ACCEPTED AND ACKNOWLEDGED BY-
AGENT: WELLS FARGO BANK, NATIONAL

ASSOCIATION, a national banking
associalion

By.

Name
Tile:

[SIGNATURE PAGL TO COPYRIGHT SECURITY AGREEMENT - 3]
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Copyright
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EXIIBIT B

PATENT SECURITY AGREEMENT

This PATENT SECURITY AGREEMENT (this “Patent Sccunty Agreement™) 15 made this
day of . 20__, by and among the Graniors lisied on the signature pages hereof (collcctwcly,

Jomtly and severally, “Ql_-.: nors” and cach individually “Qr'mlg;“) and WELLS FARGO BANK
NATIONAL ASSOCIATION, a national banking association (“Wells Fargg™). in ils capacity as ay.m
for each member of the Lender Group and the Bank Product Prowviders (in such capacity, 1ogether with ns
successors and assigns in such capacily, “Agent™)

WIITNESSETIL

WIIEREAS, pursuant 10 that certain Credn Agreement dated ns of January 4. 2013 {as amended,
restated, supplemented, or otherwise medified from ume 10 tme, the “Credit Agreement™) by and among
Newell Recyeling of Atlanta, Inc., a Texas corporauon ("Newell Atlanta"), and the other Persons that are
or become u panty thereto as borrowers (Newell Atlanta and such other Persons, each individually, a
“Barrower™, and collecuvely, joinily and severally, the “Borrowers™). the Guaraniors party therelo from
ume to tume, the lenders party thereto (the “Lenders™) and Agent, the Lender Group has agreed 1o make
certain financial accommodations available 10 Borrowers [rom ume o tme pursuant to the terms and
conditions thereof: and

WHEREAS, the members of Lender Group and the Bank Product Providers are willing 1o make
the financial accommodations 10 Borrowers as provided for in the Credit Agreement, the other Loan
Documents, and the Bank Product Agreements, bul only upon the condition, among others. that the
Grantors shall have eaccuted and delivered 1o Agent, for the benefit of the Lender Group and the Bank
Product Providers, that certan Guaranty and Sccury Agreement, dated as of January 4, 2013 (including
all annexes, exlubits or schedules thereto, as from ume to tme amended, restated, supplemented or

otherwise modilied, the "Guaranty and Secunity Agreement™). and
\

WIIEREAS, pursuant 1o the Guaranty and Security Agreement, Grantors arc required to execule
and dehiver 10 Agent, for the benelit ol' the Lender Group and the Bank Product Prowviders, this Patent
Seccurity Agreement;

NOW, THEREFORE, in consideration of the prerises and mutual covenants herein comtained
and for other pood and valuable considerauon, the recempt and sufficiency of which are hereby
acknowledged, cach Grantor hereby aprees as foliows:

l DEFINED TERMS All mitially capialized terms used but not otherwise defined heremn
have the meanings given Lo them in the Guaranty and Secunty Agreement or, i not defined therein, in the
Credit Agreement, and this Patent Security Agicement shall be subject to the rules of construchion set
forth n Secuon_I(b) of the Guaranty and Security Agreement, which rules of construction are
incorporated herein by this reference, mutans mutandis

2 GRANT OF SECURITY INTEREST IN PATENT LATERAL Each Grantor
hereby uncondinonally grams, assigns, and pledges 10 Agent, for the benefit each member of the Lender
Group and each of the Bank Product Providers, to secure the Secured Obligations, a continuing securiy
interess (referred 1o in this Patemt Security Agreement as the “Secunity Interest™) in oll of such Grantor's

[EXHIBIT B PATENT SECURITY AGREEMENT - |
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nght, utle and interest in and 10 the following, whether now owned or hereafter acquired or arising

(callecuvely, the “Paent Collateral™y

(n) all of us Patents and Patent Intellectual Property Licenses to which n is a party mcluding
those referred to on Schedule |,

{h) all divisionals, conunuations, conunualions-in-part, reissues, reexaminations, or
extensions of the foregoing, and

(©) all products and proceeds of the loregomg, including any clann by such Grantor against
third parties for past, present or fulure infringement of any Patent or any Patent exclusively licensed under
any Intellectuat Property License, including the nght 1o receive damages, or right to receive license fees,
royaltics, and other compensation under any Patent Intellectunl Property License

3 SECURITY FOR SECURED OBLIGATIONS. This Patent Security Agreement and the
Sccurity Interest created heicby secures the payment and performance of the Secured Obligations,
whether now exisung or ansing hereafler  Without hmuting the generabty of the foregong, this Patent
Sccurity Agreement secures the payment of all amounis which constitute part of the Secured Obhigntions
and would be owed by Grantors, or any of them, 1o Agent, the other members of the Lender Group, the
Bank Product Providers or any of them, whether or not they are unenforceable or not allowable due 10 the
exisience of an Insolvency Proceeding involving any Grantor.

. 4 SECURITY AGREEMENT The Security Interest granted pursuant to this Patent
Seccunity Agreement 1s granted in comuncuon with the sceurity interesis granted 1o Agent, for the benefit
of the L.ender Group and the Bank Product Pioviders, pursuant to the Guaranty nnd Sccurity Agreement
Each Grantor hereby acknowledges and affirms that the nghts and remedies of Agent with respect to the
Security Inerest m the Patent Collaweral made and granted hereby are more fully set forth in the Guaranty
and Sceunty Agreement, the lerms and provisions of which are incorporated by reference herein as il
fully set forth heremn. To the exient there s any meonsistency between this Patent Security Agreement
and the Guaranty and Sccurity Agreement, the Guaranty and Security Agreement shall control

5 AUTHORIZATION TO SUPPLEMENT 1f any Grantor shall obtain rights to any new
patent application or 1ssued patent or become enutled to the benefit of any patent application or patem flor
any divisional, continuation, conunuation-in-part, reissue, or reexammation ol any existing patent or
palent applicaiion, the provisions of this Patem Secunity Agrecment shall automaucally apply thereto
Grantors shall give prompl notice 1n wriling (o Agent with respeet to any such new patent nghis - Without
limiting Grantors' obligations under this Secuon, Grantors hereby authonze Agent umlaterally 10 madify
this Patent Sceurity Agreement by amendig Schedule | 10 include any such new patent nghts of ench
Gramor Notwithstanding the foregoing. no failure 10 so modify this Patent Security Agreement or amend
Schedule 1 shall in any way afTect, invahdate or deiract from Agent’s continuing security mmerest m all
Collateral, whether or not histed on Schedule |

6. COUNTERPARTS This Patent Secunity Agreement is a Loan Document  This Patent
Security Agreement may be execuied in any number of counterpans and by different parties on scparaie
counierparts, each of which, when executed and delivered, shall be deemed to be an oviginal, and all of
which. when taken together, shall condtiute but one and the same Patent Sccurity Agreement  Delivery
of an executed counterpan of this Patent Security Agreement by telefacsinule or other elecironic method
of transnussion shall be equally as effecuve as delivery of an onginal executed counterpart of this Patent
Securily Agreement. Any pany delivering an cxecuted counterpart of this Patent Secunty Agreement by
telefncsimile or other electronic method of trmnsmission also shall deliver an onginal executed counterpart

[EXHIBIT B PATENT SECURITY AGREEMENT -2
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of this Patent Security Agreement but the failure to deliver an original executed counterpan shall not
afTect the valuhity, enforceability, and binding effect of this Patent Security Agreement

FFI:RLNQL PRQVISIO| THIS PATENT SI-CURITY AGRI‘.EMFNT SIIALL BE SUBJECT TO
THE PROVISIONS REGARDING CIHOICE OF LAW AND VENUE, JURY TRIAL WAIVER, AND

JUDICIAL REFERENCE SET FORTH IN SECTION 25 OF TIIE SECURITY AGREEMENT, AND
SUCH PROVISIONS ARE INCORPORATED HEREIN BY TIIS REFERENCE, MUTATIS
MUTANDIS.

[SIGNATURE PAGE FOLLOWS)
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IN WITNESS WIHEREOQF, the parties hereto have caused this Patent Secunty Agreement to be
executed and dehvered as of the day and year first above wnitien

GRANTORS:

ATL 18,822.379v7

NEWELL RECYCLING OF ATLANTA, INC., s Texas corporation
NEWELL TRANSPORTATION, LLC, a Georgia liimted liability
company

NEWELL BROKERAGE, LLC, a Georgia limited liability company
NEWELL RECYCLING OF MACON, LLC, a Georgia limied
linbility company

NEWELL RECYCLING OF GWINNETT, LLC, a Georgia himited
hability company .

NEWELL INVESTMENTS, LLC, a Georgia lumited liability
company

NEWELL PROPERTIES, LLC, a Georgia limited liability company
NEWELL RECYCLING OF CONYERS, LLC, a Georgia lmited
liability company

NEWELL SAVANNAH, LLC, a Georgia limited liability company
(formerly known as NEWELL RECYCLING OF SAVANNAH, LLC)
NEWELL RECYCLING OF LAVONIA, LLC, a Georgia linmited
Liabilny company (formerly known as NEWELL RECYCLING OF
ELBERTON, LLC)

NEWELL RECYCLING OF DOUGLAS COUNTY, LLC, a Georgia
limited hability company

NEWELL RECYCLING OF AUGUSTA LLC, a Georgia imited
linblily company

SOUTHERN PIK-A-PART OF AUGUSTA, LLC, a Georgia limited
hability company

SOUTHERN PIK-A-PART OF EAST CONYERS LILC, 0 Georgia
hinuted lianlity company

NEWELL RECYCLING OF TUCKER, LLC, a Georgia himited
liability company

NEWELL RECYCLING OF COLUMBUS, LLC, a Georgia linmted
hability company

NEWELL RECYCLING OF SAVANNALL. LLC, a Georgia imied
hability company

NEWELL RECYCLING OF STATESBORO, LLC, a Georgia limited
liability company (formerly known as NEWELL RECYCLING OF
BULLOCI COUNTY, LLC; formerly known as NEWELL
RECYCLING OF STEPHENS COUNTY, LLC)

SOUTIIERN PIK-A-PART OF COLUMBUS, LLC, a Georgia linuted
linbility company

SOUTIIERN PIK-A-PART OF LAVONIA, LLC, a Georgia limited
hability company

NEWELL DIRECT, LLC, a Georgia limited liability company
NEWELL RECYCLING OF ROME, LLC, a Georgia linited hability
company

NEWELL EQUIPMENT LEASING, LLC, a Georgia mited liabnlny
company

NEWELL RECYCLING, LLC, a Georgia himited hability company
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STACKS MALLORY, LLC, a Georgia limted hiability company
NEWELL SECURITY, LLC, a Georgia hmited liability company
NEWELL 11OLDING, LLC, a Georgin limited linbility company
TECI RECYCLING, LLC, a Georgia limited hiability company
NEWELL RECYCLING OF ALLENDALE, LLC, a Geargia hmited
habilny company

PIEDMONT RECYCLING GROUP, LLC, a Georgia limited hability
company

NEWELL EXPORTS, LLC, a Georgia linuted hiability company
MARTIN STREET PROPERTY, LLC, a Georgia hmited liability
company

NEWELL SERVICES, LLC, a Georgia limited liability company
NEWELL RECYCLING OF SWAINSBORO, LLC, a Georgia limited
liability company

SOUTHERN PIK-A-PART OF SWAINSBORQO, LLC, a Georgia
limited liabilny company

SOUTHERN PIK-A-PART, LLC. a Georgia imited liabihty company

By: .
;» Robert O Ward, Authorized Representative
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AGENT: ACCEPTED AND ACKNOWLEDGED BY
WELLS FARGO BANK, NATIONAL
ASSOCIATION, a national banking
association

By:
r Name
Title

[EXHIBIT B PATENT SECURITY AGREEMENT - 3
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SCHEDULE ]
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PATENT SECURITY AGREEMENT

Patents

Grantor

Country

Patent

Application/
I'atent No.

Filing Dute
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EXHIBITC
PLEDGED INTERESTS ADDENDUM

This Pledged Interests Addendum, dated as of _» 20___ (this “Pledged Interesis
Addendum™), 15 delivered pursuam to Section 7 of the Guaranty and Secunity Agreement referved to
below  The undersigned hereby agrees that this Pledged Interesis Addendum may be atinched to that
certain Guaranty and Sccurity Agreement, doted as of January 4, 2013, (as amended, restated,
supplemenied, or otherwise modilied from ume 1o ume, the “Guaramy and Security Agreement™), made
by the undersigned. together with the other Grantors named therem, 10 WELLS FARGO BANK,
NATIONAL ASSOCIATION, a national banking association, as Agent  Imtially capitahzed terms used
but not defined herein shall have the meaning ascnbed 1o such lerms i the Guaranty and Securiy
Agreement or, if not defined therein, in the Credit Agreement, and this Pledged Interests Addendum shall
be subjeci to the rules of construction set forih in Secuon 1(b} of the Guaranty and Security Agreement,
which rules of construction are incorporated herein by this reference, mutans punancis. ‘The undersigned
hereby agrees that the addimional mterests histed on Schedule | shall be and become pant of the Pledged
Interesis pledged by the undersigned to Agent in the Guaranty and Security Agreeinent and any pledged
compiny sct forth on Schedule [ shalt be and become o “Pledged Company™ under the Guaranty and
Sccunity Agreement, each with the same force and effect as 1f onginally named therein

This Pledged interests Addendum 1s a Loan Document.  Delivery of an executed counterpart of
this Pledged Interesis Addendum by telefacsimile or other electronic method of transmission shall be
equally as effective as delivery of an oniginal executed counterpan of this Pledged Interests Addendum
If the undersigned delivers an executed counterpart of this Pledged Interests Addeidum by welefacsimile
or other cleciromc method of transmission, the undersigned shall also dehiver an onginal exccuted
counterpart of ims Pledged Interesis Addendum but the failure to deliver an onginal executed counterpart
shall not affect the validity, enforcenbility, and binding efTect of’ this Pledped Interests Addendum

The undersigned hereby ceruifies that the representations and warrantics set forth in Section 6 of
the Guaranty and Security Agreement of the undersigned are true and correct as 1o the Pledged Intercsts
histed herein on and as of the date hereof.

THIS PLEDGED INTERESTS ADDENDUM SHALL BE SUBJECT TO THE PROVISIONS
REGARDING CHOICE OF LAW AND VENUE, JURY TRIAL WAIVER, AND JUDICIAL
REFERENCE SET FORTIH IN SECTION 25 OF TIIE SECURITY AGREEMENT, AND SUCII
PROVISIONS ARE INCORPORATED IEREIN BY TIIIS REFERENCE, MUTATIS MUTANDIS.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the undersigned has caused this I'ledged Interests Addendum to be
exccuted and delivered as of the day und year first above writien

By

Name
Tule:

[SIGNATURE PAGE TO PLEDGED INTERESTS ADDENDUM|
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SCIIEDULE]
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PLEDGED INTERESTS ADDENDUM

Pledged Intcrests

Name of Grantm

Name of Pledged
Compunny

Number of
Shares/Units

Claws ot
Interests

Percentage
of Clinss
Owned

Certificate
Nos.
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EXUIBIT D
TRADEMARK SECURITY AGREEMENT

This TRADEMARK SECURITY AGREEMENT (this “Trademark Sccurity Agrcement™) 1s
made this ___ day of . 20 _, by and amonyg Granltors listed on the signature pages hereol’
(collecuvely, jomntly and severally, “Gmnlors™ and each individually “Grantor™), and WELLS FARGO
BANK, NATIONAL ASSOCIATION, a nauonal banking association (“Wells Fargo™), in its capacity as
agent for the Lender Group and the Bank Product Providers (in such capacny, 1ogether with its successors
and assigns in such capacily, “Apent™)

WITNESSETH

WIIEREAS. pursuant to that certain Credit Agrecment dated as of January 4, 2013 (us amended,
restated, supplemented, or otherwise mod:fied (rom time Lo time, the “Credit Agreement™) by and Newell
Recyching of Adlanta, Inc, a Texas corporation (“Newell Atlania™). and the other Persons that are or
become a party thereio as borrowers (Newell Atlanta and such other Persoms, cach indiidually, a
"Borrower™. and collecnvely, jointly and seveinlly, the “Borrowers™). the Guarintors party thereto from
ume to ume, the lenders party thereto (the “Lenders™) and Agent, the Lender Group has agreed to make
ceinn financial accommodations available 10 Borrowers from ume to time puisuant to the terms and
conditions thercof’ and

WIIEREAS, the members of the Lender Group and the Bank Product Prowviders are willing o
make the financial accommodations 10 Borrowers as provided for in the Credit Agreement, the other Loan
Documents, and the Bank Product Agreements, but only upon the condition, among others, that Grantors
shall have executed and delivered 10' Agem, for the benefit of Lender Group and the Bank Product
Providers, that certain Guaranty and Security Agreement, dated as of Jsnuary 4, 2013 (including all
annexes, exhibits or schedules thereto, as from ume Lo time amended, restated. supplemented or otherwise

modified, the "Guaranty and Securjty Agrcement™), and

WHEREAS, pursuant 1o the Guaranty and Security Agreement, Grantors are required te execule
and delver to Agent, for the benefit of Lender Group and the Bank Product Providers, this Trademark
Sccurity Agreement;

NOW, THEREFORE, i conswderation of the prenuses and muiual covenants herein contined
and for other good and valuable consideration, the receipt and sufficiency of winch are hercby
acknowledged, cach Granter heieby agrees as follows:

1. DEFINED TERMS All miually capitalized terms used but not otherwise defined heren
have the meanings given te them n the Guaranty and Securnty Agreement or, if not defined therein, n the
Credit Agreement, and this Trademark Sccurity Agreement shall be subject 1o the rules of construction set
forth in Sccuon 1(b) of the Guaramy and Seccunty Agreement, which rules of consiruction are
incorpornted heretn by thus reference, mutatis mutancds.

LLATERAL Each Granior
hereby unconditionally granis, assigns, and pledges to Agent, for the benefit each member ol the Lender
Group und each of the Bank Product Providers, Lo secure the Secured Obligations, a continuing securuy
interest (referred 1o in this Trademark Secunty Agreement as the “Sceunty I[nterest™) i all of such
Grantor's right, tile and nterest 1n and to the following, whether now owned or hereafler acquired or
arising (collectively, the *“Trademark Collieral™).
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T
{a) all of’ its Trademarks and Trademark Intellectval Property Licenses to which it 1s
a panty including those referred to on Schedule |,

(b) all goodwill of the business comnecied with the use of, and symbolized by, cach
Trademark and each Trademark Intellectual Property License: and

{c) nll products and proceeds (s that term s defined in the Code) of the foregoing,
mcluding any claim by such Grantor against third parties for past, presem or future (1) infringement or
dilution of any Trademark or any Tmdemarks cxclusively heensed under any Inicllectual Propeny
License, meluding right 1o receive any damages, (i) injury to the poodwall associaled with any
Teademark, or (in) right to receive license fees, royalues, and other compensation under any Trademark
Intellectual Propenty License

k| SECURITY F ECURED QBLIGATIONS This Trademark Sccurity Agreement and
the Secunly Interest created hereby secures the puyment and performance of the Scceured Obligations,
whether now existing or ansing hereafter  Without hinuung the generality of the foregoing, this
Tiademark Sccurity Agreement secures the payment of all amounts which consutute part of the Secured
Obhgnuons and would be owed by Grantors, or any of them. to Agent, the other members of the Lender
Group, the Bank Product Providers or any of them, whether or not they are unenforceabie or not
allowable due to the exisience of an Insolvency Proceeding involving any Grantor

4 SECURITY AGREEMENT, The Seccurity Interest granted pursunnt to this Trademark
Secunity Agreement is granted in conjunction with the securily interests granted to Agent, for the beneiit
of the Lender Group and the Bank Product Providers, pursuant to the Guamnty and Secumy Agreement.
Each Grantor hereby acknowledges and'allinms that the rights and remedies off Agent with respect to the
Secunty Interest in the Trademark Collateral made and granted hereby are more fully set fonh n the
Guaranty and Sccunty Agreement, the terms and provisions ol which are incorporated by reference herein
as if fully set forth herein  To the extent there is any inconsisiency between this Trudemark Security
Agreement and the Guaramy and Sccunty Agreement, the Guaranty and Security Agreement shull
control.

. If any Grantor shall obtain nghts Lo any new
trademarks. the provisions of this Trademark Qecunly Agreement shall avtomatieally apply therelo
Grantors shall give prompt notice in wrniting 10 Agent with respect 1o any such new trademarks or rencwal
o1 extension of any trademark registrnion  Without lnmnmg Grantors' obligations under this Seciion,
Grantors hereby suthonize Agent unilaterally to modify this Tredemark Secunity Agreement by amending
Schedule | 10 melude any such new irademark rights of each Gramor  Notwithstanding the foregoing, no
failure 10 so modify this Trademark Secunty Agreement or amend Schedule | shall in any way affect,
mvalidate or detract from Agent's continuing security mterest in all Collateral, whether or not listed on

Schedule |

6 COUNTERPARTS This Trademark Secunty Agreement 15 a Loan Document  This
Trademark Sccunty Agreement may be executed in any number of counterparts and by different partics
on scparate counterparts, cach of which, when exccuted and delivered, shal! be deemed to be an oniginal,
and all of which, when 1aken together, shall constiute but -one and the same Trademark Sceurny
Agreement  Delivery of an executed counterpart of this ‘Trademark Securily Agreement by telefacsunile
or other elecironic method of lran'unmmn shall be equally as effective as delivery of an original executed
counterpart of this Trademark Sccunty Agreement  Any party delivening an excculed counterpart of this
Trademark Security Agreement by telefacsimile or other electrome method of transmission also shall
deliver an onginal executed counterpart of this Trademark Security Agreement but the failure o deliver
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an onginal executed counterpart shall not affect the validity, enforceability, and binding effect of this
Trademark Sccunty Agreement.

7 CHOICE OF LAW AND VENUE, JURY TRIAL WAIVER, AND JUDICIAL
REFERENCE PROVISION THIS TRADEMARK SECURITY AGREEMENT SHALL BE SUBJECT
TO THE PROVISIONS REGARDING CHOICE OF LAW AND VENUE, JURY TRIAL WAIVER,
AND JUDICIAL REFERENCE SET FORTII IN SECTION 25 OF THE SECURITY AGREEMENT,
AND SUCH PROVISIONS ARE INCORPORATED HEREIN BY THIS REFERENCE, MUTATIS
MUTANDIS

[SIGNATURE PAGE FOLLOWS)
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IN WITNESS WHEREOQF, the parties herclo have caused this Trademark Secunty Agreement to
be exccuted and delivered as of the day and yea first above wriiten,

GRANTORS: NEWELL RECYCLING OF ATLANTA, INC., a Tcxas corporation
NEWELL TRANSPORTATION, LLC, a Georgia limued labiluy
company
NEWELL BROKERAGE, LLC, a Georgia hmited hablity company
NEWELL RECYCLING OF MACON, LLC, n Georgia lunited
Liability company
NEWELL RECYCLING OF GWINNETT, LLC, a Georgia limied
hiability company
NEWELL INVESTMENTS. LLC, a Georgia limited liability
company
NEWELL PROPERTIES, LLC, a Georgia hmited liability company
NEWELL RECYCLING OF CONYERS, LLC, a Georgia limited
liability comnpany
NEWELL SAVANNALI, LLC, a Georgia lunied liability company
(formerly known as NEWELL RECYCLING OF SAVANNAIL, LLC)
NEWELL RECYCLING OF LAVONIA, LLC, a Georgia limited
habiluy company (formerly known as NEWELL RECYCLING OF
ELBERTON, LLC)

NEWELL RECYCLING OF DOUGLAS COUNTY, LLC, a Georga
hmitéd liability company

NEWELL RECYCLING OF AUGUSTA LI.C, a Georgia limited
Liability company

SOUTHERN PIK-A-PART OF AUGUSTA, LLC, a Georgia hinuted
liability company

SOUTHIERN PIK-A-PART OF EAST CONYERS LLC, a Geargia
Limited hability company

NEWELL RECYCLING OF TUCKER, LLC, a Georgia limuted
hability company

NEWELL RECYCLING OF COLUMBUS, LLC, a Georgia limited
liability company

NEWELL RECYCLING QF SAVANNALIL, LLC, a Georgia imned
liabiliny company

NEWELL RECYCLING OF STATESBORO, LLC, a Georgia luniled
liability company (formerly known as NEWELL RECYCLING OT
BULLOCH COUNTY, LLC, formerly known as NEWELL
RECYCLING OF STEPHENS COUNTY, LLC)

SOUTHERN PIK-A-PART OF COLUMBUS, LLC, a Georgia limted
liability company

SOUTHERN PIK-A-PART OI" LAVONIA, LLC, a Georgia mited
liability company

NEWELL DIRECT, LLC, a Georgia limited Liability company
NI"WELL RECYCLING OF ROME, LLC, a Georgia imited hability
company

NEWELL EQUIPMENT LEASING, LLC, a Georgia mued hability
company

NEWELL RECYCLING, LLC, a Georgia linuted hability company
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STACKS MALLORY, LLC, a Georgia limited hability company
NEWELL SECURITY, LLC, a Georgia linited liability company
NEWELL HOLDING. LLC, a Georgia hmnied hiability company
TECH RECYCLING. LLC, a Georgia hmited hability company
NEWELL RECYCLING OF ALLENDALE, LLC, a Geoigia limied
liabiliy company

PIEDMONT RECYCLING GROUP, LLC, a Georgin himited liability
company

NEWELL EXPORTS, LLC, a Georgin hmited habiliy company
MARTIN STREET PROPERTY, LLC. a Georgia hmuted liability
company

NEWELL SERVICES, LLC, s Georgia limned Liability company
NEWELL RECYCLING OF SWAINSBORO, LLC, a Georgia lumited
liabiluy company

SQUTHERN PIK-A-PART OF SWAINSBORO, LLC, a Georgia
limied hability company

SOUTHERN PIK-A-PART, LLC, a Georgia hnuied hability company

y:

Robert O Ward, Authonzed Representative

2
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AGENT: ACCEPTED AND ACKNOWLEDGED BY,

WELLS FARGO BANK. NATIONAL
ASSOCIATION, a nauonal bankimg
association

By.
Name.
Tiitle:
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